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ROD JONES %

PARTHNER

Shutts & Bowen LLP

300 South Orange Avenue

Suite 1600

Orlando, Florida 32801

DIRECT (407) B35-6906
“““ i T FAX  (407) B49-7206

EMAIL  rjones@shutis.com

March 28. 2010

Ms. Lyvn Shoftstall VIA OVERNIGHT COURIER
Department of State

Division of Corporations

Chifton Building

2061 Executive Center Circle

Tallahassce. Florida 32399

Re:  Articles of Merger with respect to the merger of:
FC Merger Subsidiary V, Inc., with and into Biscayne Bancshares, Inc. (Step 1);
Biscayne Bancshares, Inc. with and into First-Citizens Bank & Trust Company
(Step 2);
and Biscayne Bank with and into First-Citizens Bank & Trust Company (Step 3)

Dear Ms. Shofistall;

As described in my recent electronic mail message and discussed in our previous
telephone conversations. please find enclosed for filing an executed original and two copies of
the Articles of Merger with respect 1o the three related merger transactions captioned above.
which are to become effective sequentially on the dates and at the times prescribed in the
respective articles of merger for each such transaction. as outlined above.

Due 1o the crucial nature of the timing of these transactions in relation to each other. the
partics also respectfully request that, in the absence of any subsequent contrary instructions, the
enclosed articles also be filed in the order shown above betfore the close of business on Monday.
April .

Please accept this letter as authorization to charge the amount of the applicable filing
fees. the return of one certified copy of each of the enclosed anticles of merger and any other
costs to Shulty- & Bowen's id account with the Division of Corporations.  The firm’s
account nuniper is: [20030000004.

It would also be very helpful and much appreciated it vou could return by electronic
means a file-stamped copy ot the articles of merger (without the associated plans of merger) for
cach of the three transactions as promptly as possible after filing has been completed so that
confirmation of the liling can be provided contemporancously to counsel for cach of the parties.
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Ms. Lvn Shoftfstall
March 28. 2019
Page 2

Thank vou for your assistance in this regard. Should you have guestions concerning any
aspect of the forcgoing or the enclosures. please do not hesitate to call me.
Sincerely,
Shutts & Bowen LLP
Rod Jones
ce: . Knox Proctor, Esq.

William R. Latham. 2sq.
Bowman Brown. Esq.

ORLDOCS 16796129 1
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FC MERGER SUBSIDIARY V, INC. 29 py
WITH AND INTO e, ¥
BISCAYNE BANCSHARES, INC. ALL A4 s &S
E - __"Iff

Pursuant to the provisions of the Florida Business Corporation Act (the “Act”), Biscavne
Bancshares, Inc. and FC Merger Subsidiary V, Inc. do hereby adopt the tollowing Articles of Merger
for the purpose of merging FC Merger Subsidiary V. Inc. with and into Biscayne Bancshares, Inc.

FIRST: The names of the corporations which are parties to the merger (the “Merger™)
contemplated by these Articles of Merger are Biscavne Bancshares. Inc.. a Florida corporation. and
IFC Merger Subsidiary V. Inc., a North Carolina corporation. The surviving corporation in the
Merger is Biscavne Bancshares, Inc., which shall continue to conduct its business following
elfectiveness of the Merger under the name “Biscayne Bancshares. Inc.”

SECOND:  The Plan of Merger 1s set forth in the Agreement and Plan of Merger dated as
of November 15, 2018. by and among First-Citizens Bank & Trust Company, FC Merger Subsidiary
V. Inc.. Biscavne Bank, and Biscayne Bancsharces, Inc. (the “Plan of Merger™). A copy of the Plan of
Merger is attached hereto as Exhibit A and made a part hereof by reference as it tully set forth
herein.

THIRD: The Merger shall become eftective at 11:39 p.m., Lastern Time, on April 1,
2019.
FOURTH:  The Plan of Merger was adopted by the shareholders of Biscayne Bancshares.

Inc. on January 17, 2019. There were no dissenting sharcholders of Biscayne Bancshares, Inc. The
Plan of Merger was adopted by the sole sharcholder of FC Merger Subsidiary V. Inc. on November
13.2018.

FIFTH: The Plan of Merger was approved by Biscavne Bancshares. Inc.. in accordance

with the applicable provisions of the Act. The Plan of Merger was approved by FC Merger
Subsidiary V. Inc. in accordance with the applicable laws of the State of North Carolina.

[Signature page follows|
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IN WITNESS WEHIEREOF. the parties have caused these Articles of Merger to be executed
etfective as of March ﬁ, 2019.

BISCAYNE BAN ES, INC. FC MERGER SUBSIDIARY V, INC.

By:

Ll T m I;}':
Thomas D. Lumpkin. II Craig L. Nix
Chairman of the Board President



[N WITNESS WEHEREOT. the parties have caused these Articles of Merger to be executed

effective as of March ﬁ 2019.

BISCAYNE BANCSHARES, INC.

By:

FC MERGER SUBSIDIARY V, INC.

By:

Thomas D. Lumpkin, [I
Chalrman of the Board

Crﬁ?‘ﬂx
Predvdent



| EXIIBIT A

AGREEMENT AND PLAN OF MERGER

BY AND AMONG
BISCAYNE BANCSHARES, INC.,
BISCAYNE BANK,

FIRST-CITIZENS BANK & TRUST COMPANY

AND

FC MERGER SUBSIDIARY V, INC.

EFFECTIVE AS OF NOVEMBER 15,2018
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {the “Agreement™) is made and
entered into as of the 15th dav of November, 2018, by and among BISCAYNE BANCSHARES, INC.
("BBI7). BISCAYNE BANK (“Biscavne™). FIRST-CITIZENS BANK & TRUST COMPANY
("Buver™). and FC MERGER SUBSIDIARY V, INC, (“Merger Sub™).

WHEREAS. BBi is a Florida business corporation with its principal otfice and place of
business located in Coconut Grove. Florida. and is a bank holding company registered as such with the
Board of Governors of the Federal Reserve System: and

WHEREAS. Biscavne is an insured. Florida-chartered bank with its principal office and
place of business located in Coconut Grove. Florida, and is a wholly-owned bank subsidiary of BBI: and

WHEREAS. Buver is an insured. North Carolina-chartered bank with its principal oftice
and place of business located in Raleigh. North Carolinaz and

WHEREAS. Mcrger Sub is a North Carolina business corporation with its principal
office and place of business located in Raleigh. North Carolina. and is a whollv-owned transitory
subsidiary of Buver. newly tormed solely for purposes of tacilitating the transactions described i this
Agreement: and

WHEREAS. BB! and Buver have agreed that it is in their mutual best interests and in the
best interests of their respective sharcholders for BBI and Biscayne to be acquired by Buver in the manaer
and upon the terms and conditions contained in this Agreement and. tor that purpose. BBIL Biscavne.
Buver and Merger Sub have agreed to enter into this Agreement, effective as of the date tirst above
written; and

WHEREAS. Biscavine has agreed 1o join as a party to this Agreement for the purpose of
agreeing to its undertakings and agreements provided herein in order to induce Buyer to enter into this
Agreement: and

WHERFAS. as a condition and inducement to Buver's willingness to enter into this
Agreement. cach of the directors and exceutive officers of BB! and Biscavne have. concurrently with the
exccution of this Agreement, entered into and delivered 10 Buver a Support Agreement in the form
attached as Appendix A 10 this Agreement pursuant to which he or she has agreed to the undertakings and
covenanis contained therein: and

WHEREAS. this Agreement has been approved by or Tor BBI's. Biscayne’s. Buyer's
and Merger Sub’s respective Boards of Directors and. except as otherwise permitted hereunder, BBI's
Board will recommuend approval of this Agreemient 1o BBI's sharcholders.

NOW, THEREFORE, in consideration of the premises. the mutual benefits to be
dertved from this Agreement, and the representations. warranties, conditions. covenants and promises
herein contained. and subject 1o the terms and conditions hervotfl. BBI. Biscayne. Merger Sub and Buyer
adopt and make this Agreement and mutually agree as provided below,



ARTICLE [—DEFINITIONS

Certain of the capitalized terms used throughout this Agreement are listed below with their
meanings as used herein.

1.01.  Acquisition Agreement. The term “Acquisition Agreement” shall have the
meaning assigned to it in Paragraph 5.02(1) of this Agreement.

1.02.  Acquisition Proposal. The term “Acquisition Proposal™ shall have the meaning
assigned to it in Paragraph 5.02(1) of this Agreemuent.

1.03.  Aggregate  Merger  Consideration, The 1erm  “Aggregate  Merger
Consideration” shall have the meaning assigned to it in Paragraph 2.04(a) of this Agreement.

1.04.  Agreement. The term “Agreement” shall have the meaning assigned to it in the
recitals herein.

1.05.  Annual Report. The term “Annual Report”™ shall have the meaning assigned to
it in Paragraph 3.27(b) of this Agreement.

1.06.  Anti-Money Laundering Laws. The term "Anti-Monev Laundering Laws”
shall have the meaning assigned to it in Paragraph 3.32 of this Agreement.

1.07.  Assets. The term “Assets™ with respect to anv Person means all of the assets,
properties. deposits and businesses ot such Person ot every kind. nature, character and description.

1.08. BancShares. The term "BancShares” refers to Buver's parent bank holding
company. First Citizens BancShares. Inc.

1.09.  Bank Merger. The term "Bank Merger” shall have the meaning assigned to it in
Paragraph 2.08 of this Agreement.

1.10.  Bank Secreey Act, The term “Bank Secrecy Act” means the Bank Scecrecy Act
of 1970. as amended. and its implementing regulations.

1.11.  BBIL. The term "BBI” shall have the meaning assigned to it in the recitals of this
Agreement.

1.12. BBl Audited Financial Statements.  The term “BBI Audited Financial
Statements” means BBI's audited consolidated balance sheets as of December 31. 2017 and 2016, and its
audited consolidated statements of income, comprehensive income. changes in stockholders™ cquity and
cash flows for each of the vears ended December 31, 2017 and 2016. 1ogether with the notes thereto.

1.13.  BBI Certificates. The term “BBI Certificates” shall have the meaning assigned
to it in Paragraph 2.04(g)(ii1) of this Agreement.

1.14. BBI Common Steck. The term "BBI] Common Stock™ shall refer to BBI's
common stock. par value $0.01 per share.

1.15. BBl Companies: BBI Company. The term BBl Companies™ refers
collectively to BBL Biscayne, [ey Beans, Inc. and Vizeava Controls. LLC. and any other entity that as of
the date of this Agreement is. or at any time subsequent to the date of this Agreement and prior to the



Effective Time becomes, a subsidiary of BBI or Biscayvne. The term “BBI Company™ refers individually
to any entity that is one of the BBI Companies.

1.16. BBl Interim Financial Statements.  The term “BBIL Interim  Financial
Statements” means BBIU's unaudited consolidated balance sheet as of September 30. 2018, and its
unaudited consolidated profit and loss statement for the nine-month period ended September 30. 2018.

1.17.  BBI Material Change. The term “BBIE Material Change™ means the occurrence
or discovery of any fact. event. change. condition. development. circumstance or effect with respect to
anv of the BBl Companies that. individually or in combination with any other such facts. evenis. changes.
conditions. developments. circumstances or ¢ffects, represents, has resulied or would be reasonably likely
to result (whether before or after the Merger). in a material adverse change in: (a3) the condition. financial
or otherwise, Assets. Liabilitics, or businesses of the BBI Companies considered as one entity. including
BBI's consolidated financial condition. shareholders™ equity or results of operations. or in the business.
Assets or aperations of the BBI Companies (including. without limitation. any such change resulting from
anv new. or the acceleration of, anv existing Liability or from the BBI Companies’ failure to comply with
l.aws applicable to them). or in the ability of the BBI Companies considered as one eatity to carry on their
businesses as and at the locations at which thev are conducted on the date of this Agrcement. (b) the
business or operations of Buver or Buver's ability to comtinue the BBl Companies’ businesses as and at
the locations at which thev are conducted on the date of this Agreement, or (c) the ability of BBL
Biscavne or Buver 1o obtain anv Required Regulatory Approval or to consummate the transactions
deseribed in or contemplated by this Agreement in accordance with their terms and conditions. However.
such term shall not include anv change (or the direct and indirect effects of any change) resulting from the
impact of (i} changes afier the dawe hercof in (A) Laws or interpretations thereof (other than court
decisions related 10 Litigation in which anv ot the BBl Companies is a partv). (B) GAAP or regulatory
accounting requirements. (C) global or national political conditions. including the ombreak or escalation
ot war, whether or not declared. hostilities or acts of terrorism. or (1)) general economic or market
conditions, including changes in interest rates. (ii) earthquakes. hurricanes, tornadoes or other natural
disasters (and, in the case of (i) and (ii). thar afTect the banking industry as a whole and do not affect the
BBI Companies in a disproportionate manner as compared 1o other community banks in Florida): (iii) the
direet effects of the negotiation of, entering into. public announcement of and compliance with this
Agreement and consummation of the transactions contemplated hereby (including normal costs and
expenses) on the consolidated operating results of the BBI Companies. or (iv) any actions taken by any
BBI Company at the request or instruction. or with the written permission. of Buyer afier the date hercof
and prior to the Eftective Time that relate to, or aftect. the business of any BBI Company.

1.18.  BBI Stock Plan. The term "BBI Stock Plan” means the Biscavne Baneshares.
Inc. 2011 Long-Term Incentive Plan.

1.19.  BBI Real Property. The term “BBI Real Property”™ means (a) any real property.
including improvements thercon, owned (including foreclosed properties). leased. or operated by a BBI
Company or in which a BBl Company holds any other interest other than a security interest securing a
Loan (including an interest in a fiduciary capacitv). and (b} anv facility or property in which a BBI
Company participates in the management of the facility or property.

1.20.  BBI Reports. The term “BBI Reports™ shall have the meaning assigned to it in
Paragraph 3.09(a) of this Agreement,

1.21.  BBI Restricted Stock Grants. The term “BBI Restricted Stock Grant™ means
any and all grants of restricted shares of BBl Common Stock {(whether or not vested) that have been
granted pursuant o the B3I Siock Plan,



1.22.  BBI Stock. The term “BBI Stock™ means shares of any and all classes or series
of commen stock (including the BBI Common Stock). preferred stock or any other equity sccurities
1issued or that may be issued by BBL

1.23.  BBI Sharcholders’ Meeting. The term “BBI Sharcholders™ Meeting™ shall have
the meaning assigned 1o 1t in Paragraph 5.01{a) of this Agreement.

1.24.  BBI Stock Option. The term "BBI Stock Option™ means any and all options to
purchasc shares of BBI Stock (whether or not vested) that have been granted pursuant to the BBI Stock
Plan or pursuant to any other agreement. plan or arrangement.

1.25.  BBI 401(k) Plan. The term “BBI 401(k) Plan™ means the Biscavne Bank 401(k)
Plan.

1.26.  Biscayne. The term “Biscavne”™ shall have the meaning assigned o it in the
recitals of this Agreement.

1.27. Biscayne Common Stock. The term “Biscayvne Stock™ means Biscavne's
common stock, $5.00 par value per share.

1.28.  Biscavne Stock. The terim “Biscayvne Stock™ means shares of any and all classes
or series of common stock (including the Biscavne Common Stock), preterred stock or any other equity
securities 1ssued or that may be issued by Biscavne.

1.29.  BSA/AML Assessment.  The term "BSA/AML Assessment” shall have the
meaning assigned 10 it in Paragraph 5.01(i) ot this Agreement.

1.30.  Business Day. The term "Business Dayv™ means any day other than a Saturday. a
Sundav or a dayv on which state-chartered banking institutions in North Carolina are authorized or
obligated by Law or executive order 1o be closed.

1.31.  Buyer. The term “Buver” shall have the meaning assigned to it in the recitals of
this Agreement.

1.32.  Buyer Bencfit Plans. The term “Buyer Benefit Plans™ shall have the meaning
assigned to 1t in Paragraph 7.06(b) of this Agreement.

1.33.  CFTR Act. The term "CFTR Act” means the Currency and Foreign Transaction
Reporting Act of 1970, as amended. and its implementing regulations,

1.34. Closing and Closing Date. The terms “Closing”™ and ~Closing Date™ shall have
the meanings assigned to them in Paragraph 2.06 of this Agreement.

1.35. COBRA. The term "COBRA™ shall have the meaning assigned to it in
Paragraph 3.27(a) of this Agreement.

1.36. Code. The term “Code”™ means the Internat Revenue Code of 1986, as amended.
1.37.  Commercially Reasonable Efforts.  The term “Commercially Reasonable

LEftorts™ means a party’s best efforts in good faith: provided. that Commercialiv Reasonable Efforts shall
not require (a) the expenditure of sums of money or other resources that are unreasonable under the



circumstances or in relation to the significance to the tansactions described in this Agreement of the
action or result the party is required to use Commerciallv Reasonable Efforts to take or achieve. or (b) the
initiation of a lawsuit against any Person.

1.38. Confidential Information. The term “Confidential Information™ shall have the
meaning assigned to it in Paragraph 7.04(a) of this Agreement.

1.39. Continuving Emplovee. The term “Continuing Emplovee™ shall have the meaning
assigned 10 it in Paragraph 7.06(a) of this Agreement,

1.40. CRA. Theterm "CRA™ shall have the meaning assigned to it in Paragraph 3.33 of
this Agreement.

1.41. Disclosure Schedule.  The term “Disclosure Schedule™ means a letier or
memorandum delivered by BBl and Biscavne to Buver. or by Buyer to BBl and Biscayvne, specifically
referring to this Agreement and setting forth, among other things. information being Previously Disclosed
by the delivering party to the receiving party, the disclosure of which is necessary or appropriate either in
response 1o an express disclosure requirement contained in a provision of this Agreement or as an
exceplion to one of more representations, warranties or covenants contained herein: provided. that (i) with
the exception of disclosures expressly required by this Agreement. no such information is required 10 be
set forth in a party's Disclosure Schedule as an exception 1o a representation or warranty if its absence
would not be reasonably likelyv 10 result in the related representation or warranty being deemed untrue or
incorrect. (i) the mere inclusion of information in a party’s Disclosure Schedule as an exception 1o a
representation or warranty shall not be deemed an admission by that party that such information
represents a material exception or fact. event or circumstance or. in the case ot BBI's Disclosure
Schedule, that such item is reasonably likely 1o result in a BBE Material Change.

1.42. Dissenters® Rights. The term “Dissenters” Rights™ means the right of BBI's
sharcholders under. and subject to the conditions of. Section 607.1301. ¢r «f.. of the Florida Statutes 10
demand paviment of the fair value of their shares of 3BI Stock.

1.43. DOL. The term “DOL” shall have the meaning assigned to it in Paragraph
3.27(b)(ii) of this Agreement.

1.44. Effective Time. The term ~Effective Time™ means the date and time at which the
Merger shall become effeetive as specified in the Articles of Merger filed with the Florida Division of
Financial Institutions and the North Carolina Secretary of State. respectively. as described in Paragraph
2.06 below and in accordance with applicable Law in order to effect the Merger.

1.45. Emplovment Contracts.  The term “Emplovinent Contracts™ shall have the
meaning assigned to it in Paragraph 3.27(b)}i) of this Agreement,

1.46. Environmental Laws. The term “Environmental Laws™ shall have the meaning
assigned 1o 1t in Paragraph 3.23¢a)(i) of this Agreement.

1.47. ERISA. The term “ERISA™ shall have the meaning assigned to it in Paragraph
3.27(a) of this Agreement.

1.48. GAAP. The term “GAAPT means accounting principles generally accepted in the
United States: provided, that where GAATP conflicts with regulatory accounting principles applicable to



BBI or Biscavne. the regulatory accounting principles will govern and the term GAAP will be read to
include such principles.

1.49. Hazardous Material. The werm ~Hazardous Material™ shall have the meaning
assigned o 11 in Paragraph 3.23(a)(i0) of this Agreement.

1.50. HIPAA. The term "HIPAA™ shall have the meaning assigned to it in Paragraph
3.27(a) of this Agreement.

1.51. WPL The term “HPI™ shall have the meaning assigned o it in Paragraph 3.22 of
this Agreement.

1.52. Indemnitees. The term “Indemnitees”™ shall have the meaning assigned 10 1t in
Paragraph 10.01{c}) of this Agreement.

1.53. Indemnitor. The term “Indemnitor™ shall have the meaning assigned to it in
Paragraph 10.01(c) of this Agreement.

1.54. Informing Party. The term “Informing Party™ shall have the meaning assigned to
it in Paragraph 7.04(a) of this Agreement.

1.55. Iatcllectual Property.  The term “lntellectual Property™ refers 1o copyrights.
patents. trademarks. service marks, service names. trade names. brand names. internet domain names.
social media accounts. logos together with all goodwitl associated therewith, registrations  and
applications therefor (including U.S. Registration Numbers 3186833 (design mark) and 4337385 {word
mark) and Florida Registration Numbers T06000000156 (design mark) and T06000000157 (word mark)
for BISCAYNE BANK), technology rights and lcenses. computer sottware (including any source or
object codes therefor or documentation relating thereto). trade secrets. franchises, inventions, and other
intellectual property rights.

1.56. Knowledge of BBL The term ~Knowledge of BBI™ refers to facts. information.
events or circumstances of which any of Thomas D. Lumpkin. 1. Lorie Z, Yarchin. Ana L. Dominguez.
Jean-Marie Florestal or Arlene ). Velazqueoni is consciously aware or of which they or any of them. after
reasonable investigation. should have become consciously aware in the Ordinary Course and the
performance of their management duties,

1.57.  Knowledge of Buver. The term “Knowledge of Buver™ refers to facts,
information. cvents or circumstances of which its Chief Executive Officer or Chief Financial Officer is
consciously aware or of which any of them. atter reasonable investigation, should have become
conscioushy aware in the Ordinary Course and the performance of their management duties.

1.38.  Law. “The term ~Law™ refers 1o any cade. statute, law (including common law),
ordinance. rule. regulation. guidance. or reporting or licensing requirement having the force of law.
applicable 10 a Person or to its business. Assets or Liabilities, including those promulgated. interpreted or
enforced by any Regulatory Authority and including court decisions and other interpretations thereof. as
sich Law currently exists and is interpreted. or as it may be amended. supplemented or interpreted after
the date hereof.

1.59.  Lease Apreement.  The term “Lease Agreement” shall have the meaning
assigned 1o it in Paragraph 3.17(a) this Agreement.
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1.60.  Liability. The term “Liability™ means any direct or indirect. primary or
secondary. liability, indebledness. obligation. penalty, cost or expense (including costs of investigation,
collection and defense). claim, deficiency, guaranty or endorsement of or by any Person (other than
endorsements of notes, bills, checks, and drafts presented to Biscavne or Buver. respectivelv, for
collection or deposit in the Ordinary Course) of any tvpe. whether accrued. absolute or contingent.
liquidated or unliquidated. matured or unmatured. or otherwise.

1.61.  Lien. The term “Lien™ means any (a) mortgage. lien. pledge. charge. security
mnterest. lease. license. conditional sale agreement or other title retention agreement, (b} any option. rights
ol way or casement. (¢) any title imperfection. defect. exception or irregularitv. or {d) any other
encumbrances of anv Kind.

1.62.  Litigation. The term “Litigation™ means any action. arbitration, cause of action,
lawsuit. enforcement action. claim. dispute. complaint. controversy. criminal prosecution. governmental
or other examination or investigation. audit {other than regular audits of financial statememts by outside
auditors). compliance review. inspection, hearing. arbitration. administrative or other proceeding relating
o or affecting a party or its business. records. palicies. practices, actions, compliance with Law. Asscts
(including contracts related 1o it). or the Merger or other transactions described in this Agreement, but
shall not include regular. periodic examinations of depository institutions and their affiliates by
Regutatory Authorities.

1.63.  Loan Collateral, The term “Loan Collateral™ shall have the meaning assigned to
it in Paragraph 3.18(b) ol this Agreement.

1.64. Loan loss Reserve. The term “Loan Loss Reserve™ shall have the meaning
assigned 1o itin Paragraph 3.18(x) of this Agreement.

1.65.  Loans. The terin “Loans™ means anyv and all (a) loans (whether held for
mvestment or for resale) reflected as Assets on the books and records of any of the BB1 Companies.
{b) Seld Loans previously sold by any of the BBl Companies 1o any third party which have been
repurchased by anv of the BBI Companices. (¢) lines of credit. letiers of credit. accounts. notes. financing
leases and other extensions of credit or receivables reflected as Assets on the books and records of any of
the BBI Companies. (d) all unfunded commitments to make a loan or issue or extend credit by any of the
BBI Companies, and (¢} interests or participations in any of the foregoing held by any of the BB
Companies in loans made by other Persons.

1.66. Losses. Theterm ~Losses™ means anv and all demands. claims. actions or causes
ol action (including those by Regulatory Authoritics). judgments. fines. fees. penalties, assessments.
amounts paid in settlement. losses. damages. Liabilities. costs. and expenses. including interest. penalues.
cost af mvestigation and defense. and reasonable attornevs™ and other professional fees and expenses.

1.67. Material Contract. The teriv “Matenal Contract”™ means:

(1) any emplovment, change of control. bonus. severance. termination.
consulting. indemnification, deferred compensation or retirement or supplemental retirement agreement.
contract, plan or other compensatory arrangement (in each case with respect to which a BBl Company has
continuing obligations as of the date of this Agreement) with any current or former (i) officer or emplovee
of a BBI Company. (ii) member of the board of dircctors of a BBI Company. or {iii) consultant to any
BB Company.



(b) anv contract providing for indemnification by a BBl Company of any
Person. other than contracts included in {a) above and other contracts entered into in the Ordinary Course:

(c) anv contract that materially restricts the conduct of any business of a BBI
Company or limits the freedom of a BB! Company to engage in any line of business in any geographic
arca or that requires exclusive referrals of business or requires a BBl Compuny to offer specitied products
or services o its customers or depositors on a priority or exclusive basis:

(d) anv contract that involves the disposition or acquisition of real property
hv a BBI Company without regard to amount. or the disposition or acquisition of any other Assets by a
BBI Company with a purchase price or fair market value of $200.000 or more. other than dispositions and
acquisitions of invesiment securities and Loans in the Ordinary Course:

(e) anv contract that grants any Person a right of tirst refusal. right of first
offer or similar right with respect to any material Assets. rights, or businesses of a BBI Company:

() any alliance. cooperation. joint venture. partnership or similar contract
involving a sharing of profits or losses relating to a BBI Company:

(g) any trust indenture. mortgage. prontissory note. loan agreement. bond.
security agreement. pledge agreement or other contract or instrurient for the borrowing of money or that
creates a Lien on any Assets of a BBI Company. or any currency exchange or commeoditivs arrangeiment,
in each case, where a BBI Company is a lender or ereditor. borrower. obligor or obligee, guarantor,
mortgagor or mortgagee. pledgor or pledgee. or other party. other than agreements evidencing or related
1o Loans. agreements evidencing deposit Liabilities. trade payvables. Federal funds transactions. and
borrowings by Biscavne from the Federal Home Loan Bank of Atlanta entered into in the Ordinary
Course:

(h) anv hedging. interest rate exchange or swap arrangement. or options.
futures or similar trading arrangement. to which a BBI Company is a party:

(i) any collective bargaining agreement or similar emplovment contract 1o
which a BB1 Company is a party:

(j) any lease for real or personal property in which a BBl Company 1s a
lessee or lessor:

(k) any contract to which a BBl Company is a panty involving [ntellectual
Property (other than click wrap licenses, shrink wrap licenses or other similar licenses for commercial off-
the-shelf software):

(0 any contract relating to the provision of material data processing.
network communication. or similar technical services to or by a BBI Company;

(m) any contract relating to the provision of any other services to a BBI
Company and for which it is obligated 10 make pavments in excess of $30.000 in the aggregate over the
remaining term of the contract. provided the contract is not terminable by that BBl Company before the
Effective Time. or Buyer after the Effective Time, on no more than 30 days™ notice:

{n) any contract relating to a purchase. sale, issuance. transfer or redemption
of anv BBI stock of a BBl Company:



(0) any contract between a BBE Company and anv current director. officer or
principal sharcholder of a BBI Company or an affiliate of any such person, other than Loans and contracts
for banking services entered into in the Ordinary Course:

(p any other contract. agreement or arrangement under which a BBI
Company is obligated 10 make pavments or incur costs. or has any Liability. in excess of $30.000 in the
aggregate over its remaining term and that is not otherwise described in clauses (a) through (0) above: and

(q) any other contract that is not described in clauses (a) through {p) above
that is material to the business of the BBI Companies. taken as a whole.

1.68. Merger.  The term “Merger™ shall have the meaning  assigned 10 it in
Paragraph 2.01 of this Agreement.

1.69. Merger Sub. The term “Merger Sub™ shall have the meaning assigned 1o it in the
recitals of this Agreement.

170, OFAC. The term "OFAC™ meuns the United States Department of the Treasun's
Office of Foreign Asset Controt.

.71, Option Payment. The term ~Option Paviment” shall have the meaning assigned
to it in Paragraph 2.04(f) of this Agreement.

172, Orders.  The term “Orders™ shall have the meaning  assigned to it in
Paragraph 3.16(c) of this Agreement.

1.73. Ordinary Course. The term “Ordinary Course™ means, with respect to the BBI
Companies, or with respect to Buyver. the conduct of the business of BBI and Biscavne, or of Buver,
respectively. in substantially the same manner as such business was operated and conducted on the date of
this Agreement and in conformance and consistent with their or its policies. practices and procedures
prior to and as of such date.

L74. Parcel.  The term “Parcel” means a discrete picce ot BBl Real Property as
deseribed in Paragraph 1.19 of this Agreement.

175, Patriot Act.  The term “Patriot Act” means the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Qbstruct Terrorism Act of 2001, as
amended. and the regulations promulgated thereunder.

1.76.  Paying Agent. The term “Paving Agent™ shall have the meaning assigned 1o it in
Paragraph 2.04(g)(1) of this Agreement.

1.77. Permits.  The term ~Permits” shall have the meaning assigned to it in
Paragraph 3.16(b) ol this Agreement.

1.78. Permitted Investments.  The term “Permitted Investments” shall have the
meaning assigned to it in Paragraph 2,04(g2)(ii) of this Agreement,

1.79. Permitted Liens. The term “Permitted Liens” means (a) statutory Liens for
current Taxes. assessments or other governmental charges not vet delinquent or the amount or validity of
which is being contested in good faith by appropriate proceedings. provided a reserve is established



theretor as required by GAAP. (b) mechanics™. carriers’. workers’. warchousemen’s. repairers’ and
stmilar Liens arising or incurred in the Ordinary Course with respect 1o Liabilities that are not vet
delinquent. or {¢) casements, rights of way. and other similar encumbrances. in cither case that do not
materially restrict or affect the use of the BBI Real Property or Assets of the BBl Companies subject
thereto or affected thereby for the purposes for which it or thev currently are used or otherwise materially
impair business operations at such propertics. or materially adversely affect the econamic value or
markctability of the BBI Real Property or Assets.

1.80. Per Share Mcrger Consideration. The term “Per Share Merger Consideration™
shall have the meaning assigned to it in Paragraph 2.04(a) oi' this Agreement,

1.81. Person. The term “Person™ means any natural person or any legal. commercial or
governmental entity, including any corporation. general or limited partnership. limited liability company.
Iimited liability partnership. joint venture. association. trusl. unincorporated organization, or other entity
{including its permitted successors and assigns and any Person acting in a representative capacity), and
any group ol natural persons and/or entities acting in concert or which otherwise is deemed to be a
“person” for purposes of Section 13(d) of the 1934 Act and the SEC's rules promulgated thereunder.

1.82. Plans.  The term “Plans” shall have the meaning assigned to it in
Yaragraph 3.27(b)(ii) of this Agreement.

1.83. Policies. The term ~Policies™ shall have the meaning assigned to it in
Paragraph 3.28 of this Agreement.

1.8+, Previously Disclosed. The term ~“Previousty Disclosed™ shall mean the disclosure
of information by BBI and Biscavne 10 Buyver. or by Buyer to BBI and Biscavne. respectively, in, or in
the case of lists of specified information or copies of documents being Previously Disclosed. as
Appendices 1o, a Disclosure Schedule delivered by the disclosing party to the receiving party at least three
Business Davs prior to the execution and delivery of this Agreement. Information shall be deemed to have
been Previously Disclosed in the disclosing party's Disclosure Schedule tor the purpose of a given
Yaragraph, Subparagraph or item of this Agreement only if (a) the information is provided in a numbered
Paragraph of the Disclosure Schedule corresponding to the relevant numbered Paragraph. Subparagraph
or itlem mn this Agreement to which it applies. or (b) in the case of information that applies to more than
one Paragraph. Subparagraph or item of this Agreement. if such information is provided in the disclosing
party’s Disclosure Schedule once with respect to one such Paragraph. Subparagraph or item and that
disclosure specifically references or cross-references to each other Paragraph, Subparagraph or item to
which the information applies.

1.85. Proxy Statement. The term “Proxy Statement” shall have the meaning assigned
to it in Paragraph 5.01(b) of this Agreement.

1.86. Receiving Party. The term “Receiving Party™ shall have the meaning assigned to
it in Paragraph 7.04(a) of this Agreement.

1.87. Repulatory Authorities. The term “Regulatory Authorities™ includes each and
every federal. state or local governmental. regulatory (banking or otherwise). or judicial authority having
jurisdiction over anv of the BBI Companies. Buver. Buver's parent holding company. or anv of their
respective business aperations ar Assets. or the Merger or other transactions described herein, or o which
any of them are required to file reperts. including without limitation the North Carolina Commissioner of
Banks. the Division ot Banking of the Florida Otlice of Financial Regulation. the Federal Deposit



Insurance Corporation, the Board of Governors of the Federal Reserve Svstem. the Federal Reserve Bank
of Richmond. the Federal Reserve Bank of Atlanta, United States Department of Justice. and the SEC.

1.88. Regulatory Directive. The term “Regulatory Directive” shall have the meaning
assigned 1o 1t in Paragraph 3.16{c¢) of this Agreement.

1.89. Release.  The term “Release™ shall have the meaning assigned to it in
Paragraph 3.23(a)ii) of this Agreement.

1.90. Required Regulatory Approvals. The term “Required Regulatory Approvals™
means all approvals of Regulatory Authorities that are required by Law 10 be obtained by BBI, Biscavne
or Buyer in order to ¢consummate the Merger and other transactions described in or contemplated by this
Agreement (including the Subsequent Transactions). or necessary and appropriate waivers by Regulatory
Authoritics of their approval or registration requircments.

1.91. Retirement Plans. The term “Retirement Plans™ shall have the meaning assigned
to it in Paragraph 3.27(d) of this Agreement.

1.92. SEC. The term “SEC™ means the Sceurities and Exchange Commission.

1.93. Section 409A. The terim “Section 409A™ shall have the meaning assigned 1o it in
Paragraph 3.27(1) of this Agreement.

1.94. Sold Loans. The term “Sold Loans™ means (a) anv and all loans or extensions of
credit of any nature made by any ot the BBl Companies which have been sold to anv investor or other
purchaser. and (b) any and all interests or participations in loans or extensions of credit of anv nature
made by any of the BB! Companies which have been sold 1o any investor or other purchaser.

1,95, Subsequent Transactions.  The term “Subscquent Transactions™ shall refer
collectively to the Subsidian: Merger and the Bank Merger,

1.96. Subsidiary Merger. The term “Subsidiary Merger™ shall have the meaning
assigned 1o it Paragraph 2.08 of this Agreement.

1.97. Superior Proposal.  ‘The term “Superior Proposal”™ shall have the meaning
assigned o itin Paragraph 9.02(b){v) of this Agreement.

1.98. Tax and Taxes. The terms “Tax™ and ~Taxes™ shall have the meanings assigned
to them in Paragraph 3.12(a) of this Agreement.

1.99. Tax Returns. The term “Tax Returns™ shall have the meaning assigned to it in
Paragraph 3.12(a) of this Agreement.

L.104. Third Party Claim. The term ~Third Party Claim™ shall have the meaning
assigned 1o it in Paragraph 10.01{(c} of this Agreement.

LI01. Treasury Regulations. The term ~Treasury Regulations™ shall have the meaning
assigned to it in Paragraph 3.12(a) of this Agreement,

1102, 1934 Act. The werm 71934 Act” means the Securities Exchange Act of 1934, as
amended.
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ARTICLE II—THE MERGER

2.01. Nature of Transaction. Subjuect 1o the werms and conditions of this Agreement.
at the Etfective Time Merger Sub will be merged with and into BBI pursuant 1o and in accordance with
the provisions of Scction 607.1107 of the Florida Statetes. and Chapter 33 of the North Carolina General
Statutes (the “Merger™).

2.02.  Effect of Merger: Surviving Corporation. At the Lffective Time. and by
reason of the Merger, and subject to the provisions of Paragraph 2.08 below. the separate corporate
existence of Merger Sub shall cease. while BBI. as the surviving entity in the Merger. will become the
wholly-owned subsidiary of Buver and shall continue to exist as a Florida corporation and as the parent
holding company of Biscavne.

2.03.  Assets and Liabilities of Merging Companies. At the Eifective Time. and by
reason of the Merger, and in accordance with applicable Law. all of the Assets and rights of every kind
and character of Merger Sub (including all real. personal or mixed property. all debts due on whatever
account. all other choses in action and every other interest of or belonging to or due to Merger Sub,
whether tangible or intangible) shall be wansferred 1o and vest in BBL. and BBI shall succeed to alt the
rights. privileges. immunities. powers. purposes and franchises of a public or private nawre of Merger
Sub. all without any conveyance. assignment or further act or deed: and. BB! shall become responsible
tor all of the Liabilitics of every kind. nature and description of Merger Sub as of the Effective Time. As
the surviving entity in the Merger, all of BBI's Assets and rights of every kind and character. and its
privileges. immunities. powers, purposes and franchises of a public or private nature, shall remain with
BBI. and B3I shall remain responsible for all of its Liabilities ol every kind. nature and description as of
the Effective Time.

2.04,  Conversion and Exchange of Stock

(a) Conversion of BBI Commaon Stock. Except as otherwise provided in
this Agreement. at the Effective Time all outstanding shares of BBI Common Stock. and all rights
associated therewith. shall cease to be outstanding and. as consideration for and 1o effect the Merger, and
in the manner and subject to the limitations described in this Agreement. cach such outstanding share
{which shall not exceed in the aggregate the 4.627.107 shares of BBl Common Stock outstanding on the
date of this Agreement), plus such additional number of shares of BBI Common Stock as mav be issued
by BBI following the date of this Agreement as permitied by Paragraph 5.02(c) below, and all rights
associated therewith, without any action by BB Buyer or any holder of those shares. shall be exchanged
for and converted into the right 1o receive cash in the amount of $25.05 per share of BBI Common Stock.
subject 1o adjustment as provided in Paragraph 2.04(1) (the “Per Share Merger Consideration™). The total
of the Per Share Merger Consideration pavable to BBI Shareholders is hereinaiter referred to as the
“Ageregate Merger Consideration,”

At the Effective Time, and without any action by Buver. BBI or anv BBI
shareholder. all outstanding shares ot BBI Common Stock shall be cancelled. BBI's stock transfer books
shall be closed. and there shall be no further transfers of BB Common Stock on its stock transier books
or the registration of any transfer of BBI Common Stock by anyv holder thereof. and the holders of BBI
Common Stock shall cease to be. and shall have no further rights as. shareholders of BBI other than as
provided in this Agreement or by applicable Law. Following the Effective Time. BBI Common Stock
shall evidence only the right of the registered holders thereof 1o reccive the Per Share Merger
Consideration as provided above: provided, that any holders of BBE Common Siock who properly
exercise and do not lawr waive their Dissenters” Rights shall receive cash as described in



Paragraph 2.04(j) below rather than the Per Share Merger Consideration  described in  this
Paragraph 2.04(a).

(b) Exchange and Conversion of Merger Sub Capital Stock. At the
Effective Time, and by reason of the Merger. each share of stock of Merger Sub outstanding immediately
prior to the Effective Time shall cease to be outstanding and shall be exchanged for and converted into
one newtly issued share of BBI Common Siock.

(c) Buyer Capital Stock. Lach share of capital stock of Buver outstanding
immediately prior to the Eftective Time will continue to be an identical outstanding share of Buver's
capital stock immediately after the Effective Time. No sharcs of capital stock of Buver or BancShares.
and no shares. securities or obligations convertible into the capital stock of Buver or BancShares, will be
tssued or delivered to any sharcholder of BBI or otherwise under this Agreement

(d) Biscayne Stock. Following the Effective Time, all outstanding shares of
Biscayne Stock held by BBI shall continue to be held by BBI. and Biscayne shall remain the wholly
owned subsidiary of BBI. subject 10 the provisions of Paragraph 2.08 below.

(e) BBI Stock Held by BBI or Buyer. Notwithstanding anvthing contained
in this Agreement to the contrary, if at the Effective Time any shares of BBI Stock are held by BB or
Buyer. in each case other than in a fiduciary capacity or as a result of debts previously contracted. those
shares shall be canceled at the Effective Time and no consideration shall be issued in exchange theretor.

(f) BRI Stock Options and BBI Restricted Stock Granty.

(1) At the Eftective Time, each BBI Stock Option. whether vested or
unvested. that is outstanding immediately prior to the Effective Time shall cease 10 represent
a right to acquire shares of BBI Common Stock and shall be converted automatically into
the right 1o receive a cash pavment from Buver in an amount equal to (i) the Per Share
Merger Consideration, less the exercise price per share of such BBI Stock Option. multiplied
by (ii) the number of shares of BBI Common Stock covered by that BBI Stock Option. and
(i) less the amount of anv required Tax withholding (the “Option Pavment™). Prior 1o and
as a condition of his or her receipt of the Option Pavment. and betore the Effective Time.
cach holder of a BBI Stock Option shall execute a cancellation agreement. in a form
reasonably acceptable to Buyer and BBL. At the Effective Time. Buver shall deliver checks
for the Option Payments 1o the holders of BBI Stock Options. Nothing herein shall prevent
any holder from exvrcising, before the Effective Time. any BBI Stock Option that is
exercisable according to its terms and any BBl Common Stock issued upon such exercise
shall be converted at the Effective Time into the right to receive the Per Share Merger
Consideration. subject 10 the exercise of Dissenters™ Rights.

(it) At the Effective Time. each BBl Restricted Stock Grant that s
outstanding and remains unvested immediately prior to the Effective Time shall become fully
vested in accordance with its terms.

(g) Exchange and Payment Procedures: Surrender of Certificates
(i) No later than 33 davs prior to the Effective Time, Buver shali
designate a bank or ather service provider reasonably satisfactory 1o Buver and BBI 1o act as

paying agent for Buyer and the holders of the BB Common Stock in connection with the Merger
{the “Paving Agent™).
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(ii) At or prior to the Closing. Buver shall deposit the Aggregate
Merger Consideration with the Paving Agent. The Aggregate Merger Consideration shall be held
by the Paving Agent for Buyer and the holders of B3I Common Stock and shall not be used for
any purposes other than 10 make payviments to such holders of amounts to which they become
entitled pursuant o this Paragraph 2.04: provided. that. pending disbursement of the Aggregate
Merger Consideration to BOI's sharcholders. Buver may direct the Paving Agent to invest such
cash as is a part of the Aggregate Merger Consideration in obligations of or guaranteed by the
United States of America. in commercial paper obligations receiving the highest rating from
Standard & Poor’s Corporation, in money market funds which are invested solely as provided
above, in certificates of deposit of or other deposit accounts in domestic commercial banks
(including Buver, and provided that such accounts are designated by the depository banks as
containing funds held by the Paying Agent for the benefit of Buver and the holders of BBI
Common Stock). or in such other investments as to which Buver and the Paving Agent shall
agree (callectively, the “Permitted [nvestments™). any of which Permitted Investments shall have
a maturity that will not prevent or delay pavients to be made pursuant to this Paragraph 2,04
All interest. dividends or other income on the invested funds shall belong solely 1o Buver or. at
Buyer's sole discretion, the Paving Agent. If for any reason (including losses on invested funds)
the funds held by the Paving Agent are inadequate to pay the amounts to which the holders of
BBl Commen Stock shall be entitled under this Paragraph 2.04. Buver shall be liable for the
payment of anv deficiency.

(iii) On the Business Day following the Etfective Time. BBI shall
deliver. or shall cause its stock transter agent to deliver. to the Paving Agent a certified listing of
record halders of BB Common Stack. in such electronic tormat. and including such information.
as the Payving Agent shall reasonably request. including the numbers of shares held of record by
those holders, their addresses. their taxpaver identification numbers, and a record of sharcholder
certification of taxpaver identification numbers. During the two wecks prior to the anticipated
Effective Time. BBI will cooperate with the Paving Agent. including by providing test files. to
ensure that the above certitied listing, when delivered. will include such information. and be in
such clectronic form and format. as is reasonably requested by the Paving Agent in order for it
and the exchange of shares for cash to be entered in and processed on the Paving Agent's svstem.
Within ten (10) days following the Paying Agent’s receipt of the above certified listing in the
form and containing the information it reasonably requests. Buyer shall cause the Paving Agent to
mail to each record holder as of the Effective Time. whose shares of BBI Common Stock were
converted pursuarnt to Paragraph 2.04(a) above. at such record holder's address listed on the above
certilied listing. a transmittal letter (in such torm and having such provisions as Buver and the
Paving Agent may reasonably specilv. and as shall be provided by Buver 1o BBI prior to
issuance). together with instructions for cffccting the surrender of BBI Common Stock in
exchange for the Per Share Merger Consideration to which that record holder shall be entitled as
of the Effective Time.

Upon a record holder’s submission 1o the Paving Agent of a transmiutal
letter duly exccuted and completed in accordance with the instructions thereto. and surrender to
the Paving Agent of all certificates representing the holder's BBl Common Stock (FBBI
Certificates™). tagether with such additional documents. information or certifications as Buyer or
the Paying Agent shall reasonably request. and verification of the status and ownership of the
record holder’s shares by the Paving Agent, the Paving Agent shall promptly mail a check or. if
agreed to by the Paying Agent. upon a record holder's request and payment of the Paving Agent's
standard fee. make an clectronic transter, to that record holder in exchange for his. her or its BBI
Comimon Stock in the aggregate amount of Per Share Merger Consideration into and for which
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the record holder’s BBI Common Stock has been converted and exchanged. without any interest
thereon.

Delivery of BBl Certificates shall not be considered to have heen
effected, and the risk of loss of a BBI Certificate shall not be considered to have passed to Buver
or the Paving Agent. until the BBI Certiticates shall have been actually delivered to the Paving
Agent, with a properly completed transimittal letter, wgether with such additional documents.
information or certfications as Buver or the Paving Agent shall reasonably require. in
accordance with the instructions provided by the Payving Agent as provided above.

In making payments of aggregate amounts of Per Share Merger
Consideration to cach record holder of BBl Common Stock. fractions of one cent shall be
rounded 1o the nearest whole cent,

lzach BBI sharcholder shall be responsible for all Taxes as shall be
mmposed on any income that sharcholder is deemed 10 recognize in connection with the
conversion ot his. her or its BBI Commion Stock. If Buver or the Paving Agent shall determine
to its reasonable satisfaction that itis required to pay. or withhold. the whole or any part of any
Tax in connection with its pavment of Per Share Merger Consideration 10 a sharcholder. then
Buyer and the Paying Agent shall have the full power and authority to withhold and pay such
Tax from its payvment to that sharcholder.

(iv}  Atany time following the one-vear anniversary of the Effective
Time. Buyer shall be entitled to require the Paving Agent to deliver to it any portion of the
Aggregate Merger Consideration (including any interest received with respect thereto) previously
deposited by Buyer with, but which has not been disbursed by, the Paving Agent. and. thereafter,
any BBI record holders who have not yet surrendered their BB1 Certificates shall be entitled 10
look to Buver only as a general creditor thercof with respect to the Per Share Merger
Consideration into which their BBI Commaon Stock has been converted.  Upon any such BBI
sharcholder’s later surrender of his. her or its BRI Certificates to Buyer or the Paving Agent. with
a properly completed transmittal letter. in accordance with the instructions provided by Buver,
Buver shall promptly deliver 1o that BBI record holder, in exchange for his. her or its BBI
Common Stock. a check drawn for the aggregate amount of the Per Share Merger Consideration
into and for which his, her or its BBI Common Siock has been converted and exchanged. without
any interest thereon: provided. that. notwithstanding anvihing contained in this Agreement fo the
contrary, neither Buver nor the Paving Agent shall be liable to anv holder of BBI Common Stock
for any Per Share Merger Consideration pavable to that holder which previouslv has been
delivered to a public official pursuant 10 any applicable abandoned propenty. cscheat or similar
Law. In no event shall any BBI record holder receive or be entitled to interest on the Per Share
Merger Consideration to which he. she or it is entitled for anv period before or afier the Effective
Time.

{h) Lost Certificates. BBI sharcholders whose BBI Certiticates have been
lost. destroyed. stolen or are otherwise missing shall be entitled to receive the Per Share Merger
Consideration 10 which they are entitled in accordance and upon compliance with conditions imposed by
Buyer and the Paving Agent pursuant 1o applicable Law, including the requirement that the shareholders
provide an affidavit with respect 1o the loss. destruction or theft of their BB! Certificates. and an
indemnification agreement and surety bond (or other indeminification satisfactory to Buyer and the Paving
Agent in their sole discretion) in such sum and on such terms as Buver and the Payving Agent may direct
against any claims made against Buver or the Paying Agent with respect to shares of BBl Common Stock
represented by the BRI Certificates claimed to have been lost, destroved or stolen.



(i) Antidilutive Adjustments. 110 prior 10 the Effective Time. BBI shall
declare any dividend pavable in shares of BBI Stock or other securities or shall subdivide. split. reclassifv
or combine the presently outstanding shares of BBI Common Stock. then the Aggregate Merger
Consideration shall remain unchanged. but an appropriate and proportionate adjustment shall be made in
the Per Share Merger Consideration into which each share of BBI Common Stock will be converted at the
Effective Time pursuant to this Agreement,

(j) Statutory Dissenters” Rights. Any shareholder of BBl who is entitled 1o
and properly exercises Dissenters” Rights shall be entitled to receive puvment of the fiir vatue of his. her
or its shares of BBI Common Stock in the manner and pursuam to the procedures provided for in
Section 6071301, er al.. of the Florida Statutes. However, il any sharcholder of BBI who excrcises
Dissenters” Rights shall fail to perfect those rights. or effectively shalt waive or lose such righis. then each
of his. her or its shares of BBI Common Stock shall be deemed to have been converted into the right to
receive cash as provided in Paragraph 2.04(a).

2.05.  Articles of Incorporation, Bylaws, Dircctors and Officers. The Articles of
Incorporation and Bylaws of BBI in effect at the Effective Time shall be the Articles of Incorporation and
Bylaws of BBI as the surviving entity in the Merger, Effective at the Etfective Time. the then-current
officers and directors of BB shall cease to be officers and directors. and Buyer. as the holder of all
outstanding shares of BBI Stock. may appoint new officers and directors of BBI as the surviving entity in
the Merger,

2.06.  Closing; Effective Time. The closing ot the Merger (the ~Closing™) shall take
place al the offices of Buyer. or at such other place as Buver shall designate. on a date specified by Buver
which shall be no later than 30 days following the satisfaction of all conditions precedent to the Merger
(other than those conditions that by their nature cannot be satisfied until the Closing) that have not been
effectively waived (provided, that it the last day of that 30-dayv period is not the last dav of a calendar
month. then the Closing shall be an a date no later than the last dav of that month). or on such ather date
as the parties shall mutually agree (the “Closing Date™). At the Closing. Buver. Merger Sub. BBI and
Biscayne ecach shall take such actions (including the delivery of certain closing documents) as are
required in this Agrevment and as otherwise shall be required by Law to consummate the Merger and
cause it to become effective.

Subject to the terms and conditions set forth in this Agreement, the Effective Time ot the
Merger shall be the date and time specified in Articles of Merger filed with the Florida Department of
State and the North Carolina Secretary of State. each of which shall be in a form provided for by
applicable Law and as shall be satisfactory to Buver and BBL

2.07.  Restructure of Transaction. Buver shall have the right 1o modify the structure
of the Merger in order 1o achivve tax benefits or for any other reason. including for its internal accounting
purposes. which Buyer imay deem advisable: provided. that Buyer shall not have the right, without the
approval of the Board of Directors of BBI and. if and to the exteni required by applicable Law. the
holders of BBI Stock. to make anv modification that (i) would change the amount (other than as described
in Paragraph 2.0:(i)) or 1vpe of Per Share Merger Consideration to which the holders of shares of BBI
Common Stack are entitled. or (i) would delay or jeopardize receipt of any of the Required Regulatory
Approvals, Buver may exercise this right of modification by giving written notice to BBI in the manner
provided in Paragraph 11.05 of this Agreement. which notice shall include a form of an amendment to
this Agreement or a form of an Amended and Restated Agreement and Plan of Merger which. in either
case. shall nut be required 1o be executed by any of the parties, and shall include a certification by the
Chief Financial Officer of Buver thai. to his knowledge. such revision complies with the wrms and
conditions of this Paragraph 2.07.



2.08.  Subsequent Transactions. Subject to completion of the Merger. and at times to
be determined by Buyer at its sole discretion. following the Effective Time BBI shall be merged into
Buyver (the ~Subsidiary Merger™). and following and subject to completion of the Subsidiary Merger.
Biscayne shall be merged into Buyer (the “Bank Merger™). in cach case with Buver as the surviving
entity. The Subsidiary Merger shall be effected pursuant o and in accordance with the terms of the
Agreement and Plan of Merger attached hercto as Appendix B. and the Bank Merger shall be cffected
pursuant to and i accordance with the terms of the Agreement and Plan of Merger antached hercto as
Appendix C. The Subsidiary Merger and the Bank Merger are collectively referred to herein as the
“Subsequent Transactions.”

ARTICLE 1II—REPRESENTATIONS AND WARRANTIES OF BBI AND BISCAYNE

Except as otherwise specifically provided in this Agreement or as Previously Disclosed
to Buyer. BBl and Biscayvne cach hereby make the following representations and warranties to Buver.

3.01.  Organization; Standing; Power,

{a) BBE is duby organized and incorporated. validlyv existing and in good
standing as a business corporation under the Laws of Florida. and is a bank holding company duly
registered as such under the Bank Holding Company Act ot 1956, as amended. and applicable sections of
Florida Law.

(h Biscayne is duly organized and incorporated. validly existing and in
good standing as a bank under the Laws of Florida, and is not a member of the Federal Reserve Svstem.

(¢} Icy Beans Inc. is duly organized and incorporated. validly existing and in
good standing as a business corporation. and Vizcava Controls. LLC. is duly organized, validly existing
and in good standing as a limited liability company., in cach case under the Laws of Florida.

(d) Each oi’ the BBl Companies (i) has all requisite power and authority
(corporate and other) to own. lease and operate its properties and 1o carry on its business as it now is
being conducted: (ii) is duly qualified to do business and is in good standing in each jurisdiction in which
it owns. leases or operates properties of a character, or in which it transacts business of a nature. that
makes such qualification neecessary. except where a failure 1o qualifv to do business or be in good
standing would not result in a BBI Material Change: and (iii) is not transacting business or operating any
properties owned or leased by it in violation of anv provision of Law. except where such transaction of
business or operation of properties would not result in a BBI Material Change.

(e) The BBI Companies consist solely of BBI. Biscavne. lcy Beans Inc. and
Vizcaya Controls. LI.C. Since January 1. 2013, none of the BBI Companies has had a direct or indirect
whelly owned or majority-owned subsidiary that is not one of the BBI Companies.

J.02.  Capital Stock.

(a) BBI's authorized capital stock consists of 8.300.000 shares of BB
Common Stock. of which 4.627.107 shares are issued and outstanding as of the date of this Agreement.
and no other classes or series,

(b) Biscayne's authorized capital stock consists of 8,500,000 shares of
Biscayne Common Stock. of which 100 shares are issued and outstanding. and no other classes or series.
All outstanding shares of Biscayne Stock are owned. beneficially and of record. by BBI.
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(c) The authorized capital stock of ley Beans Inc. consists of 1.000 shares of’
common stock. of which 10 shares are issued and owstanding and are owned beneficially and of record
by BB and no other classes or series.

(d) Biscavne is the onty member of Vizecava Controls. LLLLC.

{(¢) Except as described in this Paragraph 3.02, none of the BBI Companies
has any authorized or outstanding shares of capital stock or other equity interests. Each outstanding share
ot BBI Common Stock and Biscayne Common Stack. (i) has been duly authorized and is validly issued
and outstanding. fully paid and non-assessable. and (ii) has not been issued in violation of the preemptive
rights of any Person.

3.03.  Principal Sharcholders.  Except as Previously Disclosed to Buver. 1o the
Knowledge of BBL no Person directly or indircetly owns. beneticially or of record {(as determined in
accordance with Rule 13d-3 under the 1934 Act). more than five percent (53%) of the outstanding sharcs
of any class or series of BBI Stock.

3.04.  Subsidiaries. With the exception of Biscayvne's outstanding Biscavne Common
Stock. atl of which is held beneficially and ot record by BBI. and other equity securities included in BBI's
ar Biscayne’s investment portfolios on September 30. 2018, none of the BBI Companies owns any stock
or other equity interest in any other corporation. service corporation. joint venture, partnership, limited
lability company or other entity. and none of the BBl Companies has anv other subsidiaries.

3.05.  Convertible Securities, Options, Redemptions, Ete.  Except as Previously
Disclosed to Buyer. there are no outstanding (a) securities or other obligations (including debentures or
other debt instruments) issued by anv of the BBl Companies which are convertible into shares of their
capital stock or any other securities or equity interests issued by any of them. (b) options. warrams. rights,
calls or other commitments of any nature which obligate any of the BBI Companics to issue. or entitle
any Person to receive or acquire from any of them. any shares ol their respective capital stocks or any
other securities or equity interests issued by any of them. (¢) plans. agreements or other arrangements
pursuant to which shares of capital stock of any of the BBI Companies or any other capital stock. equity
mterests or other securities, or options. warrants. rights, calls or other commitments of any nature
pertaiing Lo any securities of any of them. have been or mayv be issued by any of them. or (d) contractual
abligations or other agreements of any of the BBl Companies 10 (i) repurchase. redeem or otherwise
acquire. or (ii) register under the Sccurities Act of 1933, as amended. any shares of their capital stock.
equity interests or other securities,

3.06.  Authorization and Validity of Agreement. This Agreement has been dulv and
validly approved by BBI's and Biscavne's Boards of Directors and exccuted and delivered on BBIUs and
Biscavne’s behalves by their officers thereunto duly authorized.  Subject onlv 1o approval of this
Agreement by the sharcholders of BB in the manner required by Law and receipt of Required Regulatony
Approvals, (a) BBl and Biscayne each has the corporate power and authority to execute and deliver this
Agreement and to perform its respective obligations and agreements and carry out the transactions
described herein. (b) all corporate proceedings and approvats required to authorize BBI and Biscayne to
enter into this Agreement and 10 perform their obligations and agreements and carrv out the transactions
described herein have been duly and properly completed or obtained. and (¢) this Agreement constitutes
the valid and binding agreement of cach of BBI and Biscavne. as applicable, and is enforceable against
cach of them. respectively. in accordance with its terms (exeept to the extent enforceability: mav be
limited by (i) applicable bankruptey, insolvency. reorganization. moratorium or similar Laws from time to
time in effect which affect crediwors™ rights generally, (i) legal and equitable limitations on the
availability of injunctive relief. specific performance and other equitable remedics, and (iii) gencral
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principles of equity and applicable Laws or court decisions lmiting the enforceability of indemnitication
provisions).

3.07.  Validity of Transactions; Absence of Required Consents or Waivers. Subject
only to approval of this Agreement by BBI's shareholders in the manner required by Law and receipt of
all Required Repulatory Approvals. neither the eoxecution and delivery of this Agreement. nor
consummation of the transactions described herein. nor compliance by BB or Biscavne with any of their
obligations or agreements contained herein, nor any action or inaction by BBI or Biscavne required
herein, will: (a) conthiet with or result 1n a breach of the terms and conditions of, or constitute a default or
violation (with or without notice or lapse of time, or both) under, or give rise to any right of termination.
amendment. acceleration or cancellation of! or require any pavment under. (i) any of the BBl Companies’
respective Articles of Incorporation or Bylaws or other organizational documents. or (i) any Maierial
Contract to which any of them are bound or the business. capital stock or Assets of anv of them are
subject: (b) result in the creation or imposition of anv Lien. claim. interesi, charge. restriction or
encumbrance upon any of the Assets of any of the BBI Companies: (¢) violate any applicable Law, or anv
Judgment, order. writ, injunction or decree of any court, administrative or regulatory agency or
governmental bodv: or (d) result in the acceleration of anv material obligation or material Liabilitv of any
of the BBI Companies.

LExcept as Previously Disclosed 1o Buyer. no consents. approvals or waivers are required
1o be obtained from any Person in connection with BBE's and Biscayvne’s execution and delivery of this
Agreement, or the performance of their obligations or agreements, or consummation of the transactions.
described herem, except for the approval of BBI's sharcholders and Required Regulatory Approvals,

3.08.  Books and Records. The BBl Companies’ respective business records. books of
account. management information and data svstems (a) have been maintained in material compliance with
all applicable legal. regulatory and accounting requirements. and such books and records are complete
and reflect accurately in all material respects their respective Assets and Liabilities. items of income and
expense. and all transactions and dispositions of Asscts. and (b) are recorded. stored. maintained and
operated under means (including any clectronic. mechanical or photographic process. whether
computerized or not) that are under the exclusive ownership and direct control of BBI and Biscayvne or
their independent accountants, consultamis and/or contractors (including all means of access thereto and
therefrom).

BBI's and Biscayne's respective corporate minute books are complete and accurately
reflect in all material respects all corporate actions taken by their respective sharcholders, boards of
directors. and all committees thereof.

3.09.  Reports to Regulatory Authorities.

(a) Since January 1. 2013, vach of the BBI Companies has timely {iled all
reports. registrations and statements and other filings. together with anv amendments required 1o be made
with respect thereto, that it or they were required 10 file with any Regulatory Authority (collectively, the
“BBI Reports™). Each BBI Report (i) was complete, in correet form in all material respects. and complied
i all material respects with all Laws applicable thereto and. in the case of each call repont and its
accompanying schedules, was prepared in all material respects in accordance with applicable regulatory
accounting principles and practices, and (ii) at the time it was filed (or if amended or superseded by a
subsequent filing prior to the date of this Agreement. then on the date of that subscquent filing) did not
contain any untrue statement of a material fact or omit 1o state a material fact required to be stated therein
or neeessary o make the statements therein, in fight of the circumstances under which thev were made,
not misleading.



(h Since January 1. 2013, none of the BBI Companies has been notified by
any Regulatory Authority that any BBl Report was deficient in any material respect as to form or content.
and no BB1 Report is the subject of any ongoing review or investigation (whether formal or informal. and
mctuding a voluntary document request) or unresolved comments.

3.10.  Disclosure and Accounting Controls.

(a)y  BBI and Biscavne maintain disclosure controls and procedures which are
revicwed regularly by BBI's management, including its officers who serve or are deemed 10 serve as its
principal exccutive ofticer and principal financial officer. and which are designed to ensure that
information required 1o be disclosed by BBI and Biscayne in reports they file with or submit to their
Regulatory Authoritics is recorded. processed. summarized. communicated to BBI's management, and
reported within the time periods specified by Law.

(b)  The BBI Companies maimtain internal control over financial reporting
which provides reasonable assurance regarding the reliability of BBI's financial reporting and the
preparation of its consolidated financial statements in accordance with GAAP, including policies and
procedures that (i) pertain to the maintenance of recards that in reasonable detail accurately and fairly
reflect the BB Companies” transactions and dispositions of their Assets. (ii) provide reasonable assurance
that transactions are recorded as necessary to permit the preparation of their financial statements in
accordance with GAAP. and receipts and expenditures are made onlv in accordance with authorizations
ol their managements and Boards ot Directors, and (iii) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition. use or disposition of the BBI Companies”
Assets that could have a material effect on BBI's consolidated financial statements.

(c) Since January 1. 2013, (i) none of the BBI Companies nor. to the
Knowledge of BBI. any of their directors, officers. emplovees, auditors. accountants or representatives,
has received or otherwise had or obtained knowledge of any material complaint. allegation, assertion or
claim. whether written or oral. regarding the accouming or auditing practices, procedures, methodologies
or methods of any of the BBI Companies or their respective disclosure controls and procedures. including
any material complaint. allegation. assertion or claim that any of them has engaged in questionable
accounting or auditing practices, and (ii) no auorney or auditor representing any ot the BB Companices,
whether or not emploved by them. has reported to BBI's Board of Dircctors or any commtittee thereof
evidence of"a material violation ol Law. breach of fiduciary duty or similar violations by anv of the BBI
Companies or any of their respective officers. directors, employees or agents or. to the Knowledge of
BB 10 anv director or officer of BBI.

3.11.  Consolidated Financial Statements.

{a) The BBI Audited Financial Statements. and the BBI interim Financial
Statements (i) comply as to form in all material respects with the applicable published rules and
regulations of’ Regulatory Authorities with respect thereto, (ii) have been prepared in accordance with
GAAP applicd on a consistent basis throughout the periods indicated. except as indicated in such
statements or in the notes thercto. (iii) have been prepared from and are in accordance with the BI3
Companies” books and records. and (iv) present fairly in all material respects BBI's consolidated financial
position and their results of operations and. in the case of the BBl Audited Financial Statements. its
comprehensive income. stockholders' equity and cash flows. as of the dates indicated and for the periods
specified therein (except to the extent that the BBI Interim Financial Statements are subject to normal and
recurring vear-end adjustments that are not expected to be material in amount or effect, except as
indicated m such interim financial statements or notes thereto). The BBI Audited Financial Statements
have been audited by Morrison Brown Argiz & Farra, LLC. which serves as BBI's independent auditor,
as evidenced by that firm™s reports included therein.
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(h) None of the BBI Companics is a party. or has any commitment to
become a party. to any joint venture, partnership agreement or similar contract (including any contract
relating 1o any transaction, arrangement or relationship between or among any of the BBI Companies and
any unconsolidated affihate, including any structured finance. special purpose or limited purpose entity or
other Person) where the purpose or effect of anv such arrangement is to avoid inclusion or disclosure of
any matenial transaction involving any of the BBI Companies in BBI's consolidated financial statements.

312, Tax Matters.

(a) For purposes of this Paragraph 3.12. the following definitions shall
apply:

“Treasury  Regulations™ means regulations  (including  temporary
regulations} promulgated by the US Department of the Treasury with respect to the Code or other federal
lax statutes.

“Tax” or “Taves” means any and all federal. state. local or foreign
income. gross receipts, license. pavroll. employvment. excise. severance. stamp. occupation. premium.
windfall profits. environmental. customs duties, capital stock. franchise. profits. withholding. social
security (or similar), unemployvment. disability. real property. personal propertv. sales, use, escheats,
unclaimed property. transfer. registration. value added. alternative or add-on minimum. estimated. or
other taxes of any kind (logether with anyv and all intcrest. penalties, additions o tax and additional
amounts imposed with respect thereto) imposed by any governmental authority or political subdivision,
whether disputed or not.

“Tax Returns”™ means any and all returas. reports or forms (including
elections, declarations. amendmems. schedules, information returns or attlachments thereto) required to be
filed or to have been filed with a governmental authority with respect 10 Taxes.

(h) Since January 1. 2013, cach of the BBI Companies has filed all Tax
Returns that it was required to file under applicable Law.  All such Tax Rewrns (including all
amendments. if any) were correct and complete in all material respects. all Taxes shown thereon as owing
have been fully and timely paid. and none of the BBI Companies is the heneficiary of anv extension of
time within which to file any Tax Return which has not been filed. No written claim has been made
within the past six vears by an authority in a jurisdiction where any of the BBI Companies does not file
Tax Returns that any of them is or may be subject to taxation by that jurisdiction. There are no Liens for
Taxes (other than Taxes not vet due and pavable) upon any oi the Asscts of any of the BBI Companics.
No deficiency with respect to Taxes has been proposed. asserted or assessed in writing against any BBI
Company that has not been fully paid or adequately reserved in the BBI Audited Financial Staiements and
the BBI Interim Financial Statements.

{¢) Each of the BBI Companies has withheld and paid all material Taxes
required to have been withheld and paid in connection with any amounts paid or owing to any emplovee.
independent contractor, creditor. sharcholder. or nther third party.

(d) No federal, state. local. or foreign income Tax Returns filed with respect
to any of the BB Companies are. to the Knowledge of BBL the subject of an ongoing audit. Each of the
BBI Companies has disclosed on its respective federal income Tax Returns all positions taken therein that
could give rise to a substantial understatement of federal income Tax within the meaning of Code §6662.
and none of the BBI Companies. nor any officer (or emplovee responsible for Tax matters) of anyv of
them. expects any authority to assess any additional Taxes for any period for which Tax Returns have
been filed. To the Knowledge of BBIL no foreign, federal, state. or lacal 1ax audits or administrative or
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Judicial Tax proceedings are pending or being conducted with respect to any of the BBI Companies. and
none of the BBI Companies has received from any foreign. tederal. stale. or local taxing authority
(including jurisdictions where they have not tiled Tax Returns) any (i) notice indicating an intent to open
an audit or other review or (i) notice of deficiency or proposed adjustment for any amount of Tax
proposed. asserted. or assessed by any taxing authority against any of the BRI Companies.

(c) Nonge of the BBl Companies has (i) waived anv statute of limitations in
respect of Taxes or agreed to any extension of time with respect 1o a Tax assessment or deficiency. (ii)
been a United States real property holding corporation within the meaning of Code §897(¢)(2) during the
applicable period specified in Code §897(e)} (A ). or (iii) any Liability for the Taxes of anv Person
under Reg. §1.1502-6 (or any similar Law). as a transferee or successor. bv contract. or otherwise.

) The aggregate unpaid Taxes of the BBI Companies (i) did not, as of the
date of this Agreement, exceed the reserve for Tax Liability (rather than any reserve for deferred Taxes
established to reflect timing differences between book and Tax income) at September 30, 2018, set forth
on the face of the statement of financial condition included in the BBI Interim Financial Statements, and
(i1) do not exceed that reserve as adjusted for the passage of time through the Closing Date in accordance
with the past custom and practice of the BBI Companies in filing their Tax Retums. Since the date of the
statement of financial condition included in the above BBI Interim Financial Statements. none of the BBI
Companies has incurred anv Liability for Taxes arising from extraordinary gains or losses. as those terms
are used in GAAP, outside the Ordinary Course.

{g) None of the BBl Companies will be required to include any item of
income in. or exclude any item of deduction from. taxable income for any taxable period (ar portion
thereof) ending after the Closing Date as a result of any:

(i) change in method of accounting for a taxable period ending on
or prior to the Closing Date:

(ii} “closing agreement”™ as described in Code §7121 (or any
corresponding or similar provision of Law) executed on or prior to the Closing Date;

(i¥i) mstallment sale or open transaction disposition made on or prior
to the Clasing Date:

(iv) prepaid amount or deferred revenue received on or prior 1o the

Closing Date: or
(v} anv clection made pursnamt to Code Section 108(1) on or hetore

the Closing Date.
(h) Since January 1. 2013, none of the BBI Companies has distributed stock

of another Person. or has had its stock distributed by another Person. in a transaction that was purpaorted
or intended to be governed in whole or in part by Code $333.

(i Each of the BBI Companies currentlv is an accrual basis taxpaver.
(i) Fxeept as Previously Disclosed 10 Buver, the transactions comtemplated

in this Agreement will not (i) cause the vesting. exercisability or delivery of. or increase in the amount or
value of. any payments or benefits 1o any officer or dircctor of a BBI Company or (ii) result in any



amount failing to be deductible by anv of the BB! Companies. or Buver by reason of Section 280G of the
Caode or being subject to the sanctions imposed under Section 4999 of the Code.

(k) None of the BBI Companies has been a member of an affiliated group
fling a consolidated federal income tax return (other than a group the commeon parent of which is BBI) or
has any Liabiliy for the Taxes of any Person (other than the BBI Companies) under Treasury Regulation
Section 1.1302-6 (or any similar provision of Law} as a transturee or successor. by contract. or otherwise,

i Since Janvary 1. 2013, none of the BBl Companies has submitied anv
private letier ruling request to the IRS or entered into any closing agreements or gain recognition
agreements with respect to Taxes which were requested or exccuted during that period.

{m) None of the BBl Companies nor. to the Knowledge of BBL any other
Person. has taken or proposes 1o take any action (other than actions directly related to the Merger). and no
event (other than events directly related 1o the Merger) has occurred, that has resulted or may or could
result in a loss of the abihty of BBI and Biscavne before the Merger, or the ability of Buver after the
Merger, to utilize acquired ax benefits from the transaction. including federal and state net operating loss
carrviorwards and federal and state unrealized built in Tax losses reflected in the BBl Audited Financial
Statements.

3.13.  Absence of Changes or Certain Other Events.

(a) Since December 31, 2017, and except as reflected in the BBI Interim
Fiancial Statements. each of the BBI Companies has conducted its business only in the Ordinary Course.
and there has been no BBI Material Change. and. to the Knowledge of BBI. there has occurred no event
or devclopment, and there currently exists no condition or circumstance, which, individually or in the
aggregate, and with the lapse of time or otherwise. could reasonably be expected to cause. create or result
in a BBl Material Change.

L)) Except as Previously Disclosed 10 Buver. since December 31, 2017, and
except as described in Paragraph 3.14 below. none of the BBI Companies has incurred anv maierial
Liability, engaged in any material transaction. suffered any material loss. destruction. or damage to any of
the BBI Real Property or their other Asscets. or made a material acquisttion or disposition of any Asscis
(with the exception of real estate acquired upon foreclosure of a Loan or by deed in lieu of foreclosure, in
¢ither case in the Ordinary Course). or entered into anv Material Contract.

{v) Since December 31, 2017 and ending on the date of this Agreement
none of the BBl Companies has increased the salaries, compensation or general benefits pavable or
provided 1o its employees with the exception of routine merit increases in the salaries of its emplovees at
times and in amounts that are consistent with their past practices and their salary administration and
review policies and procedures.

314 Absence of Undisclosed Liabilities.  Except as reflected in the BBI Interim
Financial Statements, none of the BBI Companics has any material Liahility (including Tax Liabilities or
unfunded Liabilities under emplovee benefit plans or arrangements). other than (a) increases in
Biscavne’s deposit accounts in the Ordinary Course since September 30. 2018, or (b) unfunded
commitments 0 make, issue or extend Loans entered into in the Ordinary Course and in accordance with
iis normal lending policies and practices and which, cither individuallv or in the aggregate, do not exceed
the lesser of amounts which are consistent with Biscavne's lending practices prior to the date of this
Agreement or the maximum amounts permitted by applicable banking regulations.



3.15.  Compliance with Existing Obligations. Each of the BB! Companies has
performed in all material respects all obligations required 10 be performed by it under. and none of them
are in default in any material respect under. or in violation in any material respect of. the terms and
conditions of its Articles of Incorporation. Bylaws, and/or any Material Contract 1o which it is a party or
bound. by which its business. operations. BBI stock or Assets are subject or affected. or under which it or
its property receives benefits. and no event has occurred which, with the lapse of time or giving of notice,
or otherwise. would constitute such a default or violation,

3.16.  Litigation and Compliance with Law,

(a) Except as Previously Disclosed to Buver. there is no Litigation or. 1o the
Koowledge of BBI any facts or circumstances which reasonably could be expected 1o result in anv
Litigation. including any such action by any Regulatory Authority, which currently exists or is ongoing.
pending or. to the Knowledge of BB threatened against anv of the BB! Companies or anv Person in his
or her capacity as a director. officer or emplovee of any of the BBI Companies. or any of their respective
Assets. or otherwise relating to or affecting any of the BBI Companies or their respective businesses or
Assels,

(h) Fach of the BBI Companics. and each of their respective emplovees. has
all licenses. permits, orders. and authorizations or approvals ("Permits”™) of. and has made all filings.
applications and registrations with. all Regulatory Authorities and all other federal, state, local or foreign
govermmental or regulatory agencies. that are required by Law and that are material to the conduct of its
husinesses. and the performance of their duties as thev currently are conducted or performed. or for it to
own, lease and operate its properties as they currently are operated. All such Permits are in tull force and
cffect. and to the Knowledge of BRI no material violations have occurred with respect to any such
Permits. No proceeding to suspend. cancel. revoke or limit any Permit is pending or. 1o the Knowledge of
BBIL. threatened nor. to the Knowledge of BBI do any grounds for any of the foregoing exist.

{c} None of the BBI Companies is subject to any supervisory agreement.
enforcement  order,  writ. injunction, capital  dircetive,  supervisory  directive.  memorandum  of
understanding or other similar agreement. order, directive. memorandum or consent of, with or issued by
any Regulatory Authority relating to its financial condition. directors or officers. emplovees. operations.
capital. public disclosere and reporting. regulatory compliance or any other matter (“Regulatory
Directive™). and there are no judgments. orders. stipulations. injunctions. decrees or awards against any of
the BBI Companics which limit. restrict. regulate. enjoin or prohibit in anv material respect. or require
any change in. any of their present or past business. controls. policies, procedures or practices (“Orders™).
To the Knowledge of BBL no Regulatory Authority or anv court is contemplating. threatening or
requesting the issuance of anv such Regulatory Directive or Order.

(d) There (i) is no unresolved violation or exception identified by any
Regulatory Authority relating 10 any examinations or inspections of any BBI Companvy: (ii) have been no
written or. to the Knowledge of BBI. oral formal or informal inguiries by. from. or disagreements or
disputes with. any Regulatory: Authority with respect to the BBI Companies’ businesses. operations.
controls. policics, procedures. practices or compliance with applicable Laws. or written or. 1o the
Knowledge of BBIL oral notifications asserting that any of the BBI Companies are not in compliance with
any Laws which such Regulatory Authority enforees: and (iii) is not anv pending or, o the Knowledge of
BBI. threatened. nor has any Regulatory Autherity indicated an intention to conduct. any investigation or
review of any of the BBI Companies’ businesses. operations. controls, pelicies, procedures. practices or
compliance with applicable Laws.



{e) None of the BBI Companies is in violation or default in any material
respect under. and cach of them has complied in all material respects with. all Laws applicable to them
and their businesses. Except as Previously Disclosed to Buver. no Person or authority has asserted a
claim. and. to the Knowledge of BB there 15 no reasonable basis for any claim by any Person or
authority, for compensation. reimbursement, damages or other penalties or relief for any alleged
violations or breaches in any material respect under any Law.

(H Sinee January 1. 2013, except as required by the Bank Secreey Act and
except as Previously Disclosed 10 Buver, to the Knowledge of BBI no emplovee of anv of the BI3]
Companies has provided or 1s providing information to anyv law enforcement agency regarding the
commission or possible commission of any crime or the violation or possible violation of any applicable
lLaw by anv of the BB1 Companies or any employee thereot acting in his or her capacity as such. None of
the BBI Companies nor anv otficer. emplovee. contractor. subcontractor or agent of a BBI Company has
discharged. demoted. suspended. threatened. harassed or in anv other manner discriminated against any
emplovee of a BBl Company in the terms and conditions of emplovment because of anv act of such
emplovee described in 18 US.C. § 1514A(a).

317, Real Properties.

(a) BRI has Previously Disclosed 10 Buyer a hist of all Parcels and has
previously provided to Buver a true and complete copy as currently in effect. and as it mav have been
amended, of cach (i) lease agreement ("Lease Agreement”™) pertaining to cach Parcel in which anv of the
BBI Companies is the lessee with a leasehold interest. or is the lessor. and (ii) cach operating agreement.
management agreement or security agreement periaining to each Parcel.

(b) With respect 1o each Parcel owned bv a BBl Companv. that BBI
Company has good and marketable fee simple title to that Parcel and owns the same free and clear of all
Liens, other than Permitted Liens,

{c) With respect to cach Parcel in which a BBI Company holds a leaschold
interest pursuant to a Lease Agreement. (i) that BBl Company has unconditionally accepted occupancy
of. currently is occupving. and has an enforceable right to occupy. the Parcel in accordance with the terms
of the Lease Agreement: (i) the lease term. commencement date. expiration date. renewal terms, deposits,
pre-paids. off-sets. cost sharing, fees. taxes. insurance and other maintenance costs. and current and future
rent appliciable to the Parcel. are as set forth in the Lease Agreement: (iii) the Lease Agreement is in full
force and cffeet. has not been meodified or amended: (iv). except as Previously Disclosed to Buver, the
terms and conditions of the Lease Agreement will continue without modification notwithstanding the
transactions described herein: (v) except as Previously Disclosed 1o Buver. the transactions described
herein will not constitute a transfer, sublease or assignment in violation of any term or condition of the
Lease Agreement, require the approvat or consent of the landlord under the Lease Agreement. or prevent
the exercise ofl or result in the loss of. any right or option to renew or extend the Lease Agreement or to
purchase that Parcel: (vi) the BBI Company that is the lessce has performed all of its obligations
(including the pavment of rent) under the Lease Agreement. no event of defau!t by it exists or has
occurred under the Lease Agreement. and no action or failure to act has occurred that, upon the passage of
time or otherwise, may become or result in a default or event of default under the terms of the Lease
Agreement (including any default that would prevent the exercise of. or resuit in the loss of. anv right or
aption to renew or extend the Lease Agreement or to purchase that Parcel): and (vii) to the Knowledge of
BBI the lessor of that Parcel has performed all of the lessor’s obligations under the Lease Agreement. no
event of default by the lessor exists or has occurred under the Lease Agreement. and no action or failure
to act has occurred that, upon the passage of time or otherwise, may become or result in a default or event
of default under the terms of the Lease Agreement.



(d) ach Parcel upon which a banking oftice of Biscavne is situated. or
which otherwise is used by a BBI Company in conjunction with its business. (i) complies in all material
respects with all applicable Law and orders of any governmental or regulatory authoritv. including those
relating to zoning. building and use permits. and the Americans with Disabilities Act. and (if) mav. under
applicable zoning ordinances, be used for the purposes for which it currently is used as a matter of right
rather than by grant of variance or as a conditional or nonconforming use.

(c) There are no pending or. 10 the Knowledge of BBI. threatened or
proposed condemnation or eminent domain proceedings against any of the BBIL Real Property, or any
change in directional activity. road width. curb cuts. medians or islands. or construction which would
impact traffic flow or visibility or signage of any of the BBI Real Property that is owned or leased by anv
of the BBI Companies.

() None of the BBI Companies is a party to any contract, agreement or
arrangement relating to the purchase. sale. rental. management, maintenance or servicing of anv of the
BBI Real Properties that is owned or leased by any ot the BBI Companies. or of improvements or fixtures
tocated thercon, that may not be terminated without penalty upon 30 davs™ notice.

() With respect to cach Parcel that currently is used by any of the BBI
Companies as an office. (i) the improvements and fixtures included in or on that Parcel are. considered in
the aggreeate, in satisfactory condition and repair and performing the functions and operations for which
they were designed. and (i} there does not exist any condition which materially and adversely affecis the
cconomic value or marketability of that Parcel or materially detracts from. interferes with. or restricts the
present or future use of that Parcel or those improvements and fixtures for the purposes for which thev
currently are used.

(h} To the Knowledge of BBL. there are no special or other assessments for
public improvements or otherwise currently affecting or pending or threatened with respect 10 any Parcel.
nor. 10 the Knowledge of BBI, are there any contemplated improvements affecting any Parcel which may
result in anv such special or other assessments

3.18.  Loans, Accounts, Notes and Other Receivables.

{a) All Loans and Sold Loans (i} have resulted from bona fide business
transactions in the Ordinary Course. (i) were made in conformity in all material respects with industry
standard practices and procedures and in compliance in all material respects with Law applicable thereto
{(including consumer protection and fair lending laws and regulations) and. in the case of Sold Loans. all
requircments of any purchaser. investor. government agency or other Person which purchased or
guaranteed the Sold Loan. and (iii} in the case of Loans. are owned by BBI or Biscavne free and clear of
all' Liens. ¢ncumbrances, assignments. repurchase agreements or other exceptions to title. or the
ownership or collection rights of any other Person. except for Liens granted 10 the Federal Home Loan
Bank of Atlanta to secure advances to Biscavne in the Ordinary Course.

(b) All records of the BBI Companies regarding all outstanding Loans and
Sold Loans. all B3I Real Property acquired through foreclosure or a deed in lieu of foreclosure, and
collateral for Loans and Sold Loans. are accurate in all material respects. and each Loan which the BRI
Companies” Loan documentation indicates is secured by anyv real or personal property or property rights
("Loan Collateral™ is secured by valid. perfected and enforceable Liens, assignments or other sceurity
interests on all such Loan Collateral to the extent indicated and having the priority described in the
records ol such Loan.



(¢) LZach Loan and Sold Loan, and cach guaranty therefor, is the legal, valid
and binding obligation of the obligor or guarantor thereon (subject to the application of general principles
of equity and to applicable bankruptey. insolvency. reorganization, moratorimn and similar Laws). and no
detense. offset or counterclaim has been asserted in writing with respect to any such Loan. Sold Loan or
guaraniy,

(d) BB! has Previousiv Disclosed to Buver a listing. as of September 30,
2018. of:

(i) each Loan which was carried in 4 nonaccrual status or classified
by any Regulatory Authority. or by BBI or Biscavne itself, as “Loss.” “Doubtful.” "Substandard”
or “Special Mentien” (or otherwise by words of similar import). or which otherwise has been
designated as a special asset. a “potential problem loan.” or for special handling. or has been
placed on any “waich hst”™ or simifar internal list because of concerns regarding the ultimate
collectabitity or deteriorating condition of such L.oan or any obligor or Loan Collateral therefor or
atherwise:

(ii} each Loan which was past due more than 30 davs past the
scheduled paviment date as to the pavinent of principal and/or interest:

(iii) each Loan. other than those included in the Loans Previously
Disclosed to Buyer pursuant to (i) or (it) above. as to which any obligor (including the borrower
or any guarantor) otherwise was in default, was. to the Knowledge of BBIL the subject of a
procecding in bankruptey. or on which any ebligor has indicated in writing anv inability or
intention not 1o repay such Loan in accordance with its terims:

(iv) each Loan which had been held tor resale for as much or more
than 30 davs but not sold:

{v) cach Loan currently outstanding. directly or indirectly. 10 or
guaranteed by anv current or former officer or director of any of the BBI Companies. or to any
entity controlled by any current or former officer or director. together with anv such Loan as to
which there has been any default. forgiveness. restructuring or waiver of any terms since
January 1. 2013,

(c) With respect o Sold Loans. BBI has Previously Disclosed to Buyer
written listings reflecting:

(i) cach Seld Loan on the balance sheet that has been repurchased
from an investor or other purchaser:

(ii)  cach Sold Loan which is in the process of being repurchased or
which any ot the BB! Companies has been requested in writing 10 repurchase by any investor or
other purchaser:

(iii)  cach Sold Loan that anv of the BBl Companies has identified in
writing as having a material risk of repurchase from anv mvestor or other purchaser:

(iv)  cach Sold Loan as to which any investor or other purchaser has
requested in writing indemnification from any of the B3I Companies. or as to which there is any
outstanding morigage insurance claim. together with a statement as to whether any of the BBI

ted
b2



Companies have agreed 1o or rejected the indemnification request. and. in the case of each Sold
Loan as to which any of the BBI Companics have agreed to a request for indemnification. a
description of the terms of that indemaification: and

(v)  each Sold Loan sold by anv of the BBI Companies under terms
which impose repurchase or guaranty obligations on the selling BBI Company,

N With the exception of those Loans Previously Disclosed to Buver as
described in Paragraphs 3.18(d} and 3.18(e) above. to the Knowledge of BB each of the Loans. and cach
Sold Loan as to which an investor or other purchaser has recourse against any of the BBI Companies in
the event of default or nonpayvment. is collectible in the Ordinary Course. or in the ordinary course of the
business of the investor or other purchaser thar purchased the Sold Loan. in an amount which is not fess
than the amount at which it is carried or should be carried in accordance with GAAP on their books and
records.

{g) The BBI Companies’ reserve for possible Loan losses (the “Loan Loss
Reserve™) has been established in conformity with GAAP. sound banking practices and all applicable
rules. requirements and policies of Regulatory Authorities and. in the judgment of management of BB!
and Biscayne, is reasonable in view of the size and character of the BBI Companies’ Loan portfolio.
current economic conditions and other relevant factors. and is adequate in all material respects to provide
tor losses relating to or the risk of loss inherent in the Loan portfolio of the BBI Companies, foreclosed
BBI Real Property owned by them. and potential losses related 1o Loans previously sald by Biscayne and
current and future repurchases of Sold Loans.

(h) Except for Loans Previously Disclosed 1o Buver pursuant to
Jaragraph 3.18(d)(v) above. none of the BBI Companics is a party to anv transaction or agreement, or is
contemplated 1o be party 1o any proposed transaction or agreement. with, and there are no outstanding
amounts payable 1o or receivable trom. or advances by any of the BBI Companies to. and none of the BBI
Companies is otherwise a creditor or debtor to. any dircctor or executive officer of BBI or Biscavne. or
any five percent or greater sharcholder of BBIL or with or to any of their respective affiliates or, to the
Knowledge of BBIL any Person or entity controlling. controlled by or under common control with any of
the foregoing. other than part of the normal and customary terms of such Persons™ emplovment or service
as a director or executive officer of BBI or BBiscavne and other than deposits held by Biscavne in the
Ordinary Course. No such Person has had any direct or indirect interest in any propenty, Assets, business
or right owned. leased. held or used by any of the BBI Companies. other than deposits held by Biscavne
in the Ordinary Course. All Loans. agreements and transactions between any of the BBI Companies and
any of their respective directors. executive officers and aftiliates comply. 1o the extent applicable, in all
material respects with Regulation O. Sections 23A and 23B. Regulation W of the Federal Reserve Board,

3.19. Securities Portfolio and Investments. BBI has Previously Disclosed to Buver a
fisting ol all sccurities owned. of record or beneficiallyv. by any of the BBI Companies as of
September 30. 2018, All securities awned. of record or beneficially. by any of the BBI Companies as of
the date hereof are held free and clear of all Liens or any other restriction or rights of any other Person,
whether contractual or statutory (other than pledges to the Federal Home Loan Bank of Atlanta to secure
advances 10 Biscavne in the Ordinary Course. sales of sccurities under agreements to repurchase entered
mto by Biscavne in the Ordinary Course with its customers, and restrictions imposed by and the rights of
the issucrs of such securities), which would materially impair the ability of any of the BBI Companics 10
dispose frecly ot any such security and/or otherwise 1o realize the benefits of ownership at any tne,
There arc no voting trusts or other agreements or undertakings to which any of the BBI Companics is a
party with respect to the voting of any such securitics. With respect to all repurchase agreements under
which BBI or Biscavne has “purchased” securities under agreement 1o resell. it has a valid. perfected first
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lien or sccurity interest in the government securities or other collateral securing the repurchase agreement.
and the value of the collateral securing each such repurchase agreement equals or exceeds the amount of
the debt owed to it which is secured by such collateral.

Since September 30, 2018, there has been no material deterioration or adverse change in
the quality. or any material decrease in the value, of the BB1 Companies™ securities portiolios as a whole.

3.20.  Personal Property and Other Assets. All banking cquipment. data processing
equipment. other equipment. vehicles. and other personal property owned and used by either BBI or
Biscavne and material to the operation of its business are owned by it free and clear of all Liens. None of
the BBl Companics is a party 1o any contract, agreement or arrangement relating to the purchase, sale.
rental. management. maintenance or servicing of anv of their banking equipment. data processing
cquipment or other equipment that may not be terminated without penalty upon 30 dayvs™ notice. To the
Knowledge of BBI, all personal property material to the business of each of the BBl Companies is in
rood operating condition and repair.

3.21.  Intellectual Property.

{a) BB has Previously Disclosed 1o Buver a list. and copies of all licenses,
contracts, or other agreements or arrangements relating to the ownership and/or use of, anv and all of their
Iniclicctual Property.

{b) The BRI Companies own, possess or have the right 10 use, and to assign
their use or ownership of. their respective corporate names and Intellectual Property and other proprietary
information material to the conduct of their business as now conducted, free and ¢lear of any and all Liens
or the rights ot any other Person that would restrict the ability of Buyer to use the BBI Companies’
material Intellectual Propenty. To the Knowledge of BBI. none of their Inteliectual Property. or the BBI
Companies™ use thereofl violates. infringes. or is in conflict with any patent, license, trademark. trade
name. copyright. trade secret or proprietary right of any other Person. No Person has asserted a written
claim against any of the BRI Companies. or provided any of them with anv written notice of a claim or
potential claim, involving their Intellectual Property or their use thereof and. to the Knowledge of BBL no
such claim s threatened or contemplated.

3.22.  Privacy Matters. For purposes of this Paragraph 3.22. “HP[” shall include any
"individualty identifiable personal information.” as that term is defined in 12 CFR Part 1016, relating 10 a
customer. former customer or prospective customer of any BBl Company. The BBI Companies. as
applicable. are the sole owners of all HHP] relating to customers. former customers and prospective
customers that will be transferred to Buver pursuant to this Agreement and the other iransactions
contemplated hercby. To the Knowledge of BBI. no facts or circumstances exist which would cause the
collection and use of such [Pl by any of the BBI Companics. the transfer of such 11P[ to Buyver. and the
use of such HIPI by Buver as contemplated by this Agreement. not to materiallv comply with all
applicable privacy policies. the Fair Credit Reporting Act of 1970, as amended. the Gramm-Leach-Bliley
Act of 1999, and all other applicable Laws relating to privacy, and any requirement of a contract or
industry standard relating to privacy and data security.

Biscayvne is in compliance in all material respects with the requirements of the Gramm-
Leach-Bliley Act of 1999, and the regulations promulgated thereunder, and with all other applicable
Laws and regulations with respect to the (i) mainienance of the security and confidentiality of customer
records and information: (ii) protection against anv threats or hazards to the security or integrity of such
records: and (iit) protection against unauthorized access 10 or use of such records or information. To the



Knowledge of BRI no data security breach has occurred that involves or atfects the [1P1 of Biscavne’s
customers.

3.23.  Environmental Matters.
(a) As used inthis Agreement

(i) “Environmental Laws™ means Laws, orders. permits, opinions or
agency requirements relating to pollution or protection of the environment (including ambient air.
surface water. ground water. fand surface. or subsurface strata). natural resources or human health
and safety, including the Comprehensive Environmental Response Compensation and Liability
Act. as amended. 42 U.S.C. 9601 et seq.. the Resource Conservation and Recovery Act, as
amended. 42 US.C. 6901 et seq.. the Federal Water Pollution and Control Act (33 U.S.C. § 1251
et seq.). the Clean Air Act (42 U.S.C. § 7401 et seq.). the Taxic Substances Control Act (13
U.S.C. § 2601 et seq.). and the Occupational Health and Safety Act (29 US.C. § 631 et seq.). as
such Laws have been or in the future are amended or supplemented. and other Laws relating 1o
emissions. discharges. releases. or threatened releases of any pollutant or Hazardous Material, or
otherwise relating 1o the manufacture. processing, distribution. use, treatment. storage, disposal,
transport. or handling of anv Hazardous Material.

{ii) “Hazardous Material™ means matenials, subsiances.  wasltes.
chemical substances. or mixtures listed. defined. designated, classified or regulated as
“hazardous,” “toxic.” “radicactive.” a “pollutant.” or a “contaminant.” or otherwise regulated
under anv Environmental Laws. whether by type or quantitv. including pesticides. oil or other
petroleum products or byproducts. asbesios or materials containing (or presumed to contain)
asbestos. polvchlorinated biphenyls. urea formaldehvde foam insulation. lead. radon. methyl
tertiary butvl cther. and mold or other fungi which form the basis for material Liability under anv
Environmental Laws,

(iii} “Release™ means any release. spill. emission. leaking. pumping.
jection. deposit. disposal. discharge, spillage dispersal, leaching, migration or other movement
of a Hazardous Matertal into the indoor or outdoor environment or into or out of BBI Real
Propertv. including the movement of comaminants through or in the air. soil. surtace water.
groundwater or land surface or subsurface.

(h) BBI has Previously Disclosed to Buver a list and copies of all writen
reports, correspondence. notices. Permits, studies, audits. analvses and other information or materials. if
anyv, which, to the Knowledge of BBIL are in its possession pertaining to cnvironmental survevs or
assessments of the BBI Real Property and any improvements thereon, the presence or Release of any
Hazardous Material on. under. affecting or otherwise involving. any of the BBI Real Property. or any
violation or alleged violation of Environmental Laws on. under, aftecting or otherwise involving the BBI
Real Property or involving anv of the BBl Companics.

(v) There has been no Release of any Hazardous Material on or from any of
the BBI Real Property or. to the actual knowledge of management of Biscavne. any real property that
serves as collateral for a Loan. which constitutes @ violation of any Environmental Laws. and there has
been no removal, clean-up or remediation of any Hazardous Material from. on or relating to any of the
BBI Real Property or. to the actnal knowledge of management of Biscavne. any real property that serves
as collateral for a Loan.
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(d) None of the BBI Companivs has violated in any malenal respect any
Environmental Laws relating to any of the BBI Real Property, and. to the Knowledge of BBI. there has
been no violation of any Environmental Laws relaiing to anv of the BBI Real Property or. to the actual
knowledge of management of Biscavne. any real property that serves as collateral for a Loan. by anv
ather Person for whose Liability with respect to any particular matter or violation any of the BBI
Companies 1s or is reasonably likelv 10 be responsible or liable.

{e) None of the BBI Compantes is subject 10 anyv Liabilities of any kind and
nature which arise under any Environmental Law, or which result from or are based upon the Release of
any Hazardous Materials on. from or relating to any of the BBI Real Property or. to the Knowledge of
BBI. any rcal propeny that serves as collateral for a Loan.

() To the Knowledge of BBI. no facts. events or conditions relating 1o any
of the BBI Real Praperty. or the operations of any of the BBI Companies. will prevent. hinder or limit
continued material compliance with Environmental Laws or are reasonably likely 1o give rise to any
Litigation. investigation. response. emergency removal, remedial or corrective actions or Liabilities
pursuant to Environmental Laws,

(g) To the Knowledge of BBI there is not located at any of the BBI Real
Properties any (i) underground storage tanks. (ii) landtills. (iii) surface impoundments. (iv) asbestos-
containing material. or (v) equipment containing polvchlorinated biphenvls.

(h) There is no Litigation pending or. 10 the Knowledge of BBI. threatened
before any court, governmental agency, or awthority or other forum in which anyv of the BBl Companics
has been or. with respect 1o threatened Litigation. would reasonably be expected to be. named as a
defendant (1) tor aileged noncompliance (including by any predecessor) with or Liability under any
Environmental Law or (i} relating to the Release of any Hazardous Material. whether or not accurring at.
on. under. adjacent 1o, or affecting (or potentially atfecting) anv of the BB Real Property or any site
currently or formerly owned. leased. or operated by anv BBI Company,

3.24.  Absence of Brokerage or Finders Commissions. Except for BBI's
engagement ol Keefe, Bruvette & Woods. (a) all negotiations relative to this Agreement and the
transactions described herein have been carried on by BBI directly (or through its legal counsel) with
Buver (or through its legal counsel). and no Persan has been retained by or has acted on behalf of.
pursuant (¢ any agreement, arrangement or understanding with. or under the authority of, BBI or Biscavne
or their respective Boards of Directors as a broker, tinder or agent. or has performed similar functions. or
otherwise is or may be entitled to receive or claim a brokerage fee or other commission or compensation.
in connection with or as a result of the transactions described herein. and (b) none of the BBI Companies
has agreed. or has any obligation, to pav any brokerage fee or other commission. fee or other
compensation to any Person in connection with or as a result of the transactions described herein.

325, Material Contracts. Except as Previously Disclosed 10 Buver, none of the BBI
Companics is a party 1o or bound by any Maiterial Contract.

3.26.  Employment Matters: Employee Relations.

(a) BBI has Previously Disclosed to Buver a list. as of the date hereof, of all
persons who are emplovees of. or independent contractors or consultanis 10, any of the BBI Companies
that sets forth for each such individual his or her name. employver. title or position (including whether full
or part time), hire date. base salary or rate of compensation, target bonus opportunity (if' any). and accrued
but unpaid annual leave or vacation,



() Fach of the BBI Companies (i) has paid in full to. or accrued in
accordance with GAAP on behalf of. all its directors. officers and emplovees all wages, salaries,
commissions. bonuses, fees and other direct compensation for all labor or services performed by them to
September 30, 2018, and all vacation pay. sick pay. severance pay, overtime pay and other amounts for
which. as of Sepiember 30. 2018, it was obligated under applicable Law or its existing agrecments.
benelit plans, policies or practices. and (ii) is in material compliance with all applicable Laws with regard
o emplovment and emplovment practices. terms and  conditions. wages and hours and  other
compensation matters, and. except as Previously Disclosed 10 Buver, no Person has made any written
claim that any of the BB Companies is liable in any amount for any arrearage in wages or emplovment
taxes or for any penalties for failure to comply with any of the foregoing.

() Except as Previously Disclosed to Buver, no emplovee of any of the BB
Companies has accrued but unused vacation or other personal leave time (including sick leave) which is
carried over from a prior vear. and all currently accrued but unused leave time as of September 30. 2018,
is reflected as a Hability in the BBI Interim Financial Statements.

{d) Except as Previously Disclosed to Buver. there is no Litigation by any
Person pending or. to the Knowtedge of BBL threatened against any of the BBI Companies (or any of
their officers. direciors or emplovees). involving emplovment discrimination. harassment, wrongful
discharge or other claims involving their emplovment practices, and. to the Knowledge of BBI. no facts
or circumstances exist which reasonably could be expected to result in such.

(e) None of the BBI Companies is a party o or bound by anv collective
bargatning agreement with any ot its employvees. any labor union or any other collective bargaining unit
or organization. There is no pending or. 10 the Knowledge of BBIL threatened labor dispute. work
stoppage or strike involving any of the BBI Companies and any of their emplovecs. or any pending or. 10
the Knowledge ot BBIL threatened Litigation in which it is asserted that anyv of the BB1 Companies has
committed an unfair labor practice: and. to the Knowledge of BBIL. there is no activity invelving any of
the BBI Companies or any of their employvees seeking 1o certifv a collective bargaining unit or engaging
in any other labor organization activity,

3.27.  Employment Agreements; Emplovee Benefit Plans.
(a) For purposes ot this Agreement. the following definitions shall apply:

“ERISAT means the Emplovee Retirement Income Security Act of 1974,
as amended.

"COBRA™ means the provisions ol Code Section 49808 and Part 6 of
Subtitle B ot Title | of ERISA.

“HIPAA™ mweans the provisions of the Code and ERISA enacted by the
Hlealth Insurance Portability and Accountability Act of 1996, as amended.

(b) BBI has Previously Disclosed to Buyer a true and complete list, and has
previously provided to Buver a true and complete copy as amended and currently in eftect. of*

(i all emplovment. change in control. consuiting and severance
contracts with any current or former ofticer. employee. director or consultant of anv of the BBI
Companies (collectivelv. the “Emplovment Contracts™):



(ii) (A) all bonus, commission. incentive compensation. deferred
compensation. pension. retirement. salary continuation. profit-sharing. thrift. savings. emplovee
stock ownership. stock bonus, stock purchase. restricted stock. stock appreciation rights, and
stock option plans, (B) all medical. demal. health. and life insurance plans, (C) all severance.
position chimination. vacation. sickness and other leave plans. ([3) all disability and death benefit
plans. and (E) all other emplovee benefit plans, contracts, or other compensatory plans.
agreements or arrangements of any tvpe (including any other stock-based plan or arrangements).
in each case which are maintained or contributed 10 by any of the BBl Companies for the benefit
of any of its or their current or former officers. emplovees. consultants or directors or any of their
beneficiaries. or for which any of the BBl Companies otherwise mav have anv Liabilite
{collectively. the Plans™): and

(i) with respect to cach Emploviment Agreement and Plan, (A) the
written document evidencing cach such Emplovment Agreement or Plan or. with respect 1o any
such Plan that is not in writing. a written description thereof. (B) the summary plan description, if
any. with respect to any Plan that is required to distribuie such document under ERISA, (C) any
related trust agreements. insurance contracts or documents of any other funding arrangements,
which related 1o any Emploviment Agreement or Plan, if any. (D) all amendments. modifications
or supplements to any such decument. (£) the most recent determination letier or opinion letter
from the IRS. and (F) for each Plan that is subject to such requirement under ERISA. the most
recent Form 3300 required to have been {iled. including all schedules thereto. There are no other
entitics or other trades or businesses that can or should be treated as a single emplover, together
with any of the BBI Companies. with respect to anv Plan under Section 414 of the Code. and
there are no Persons who would be treated as leased emplovees of any of the BBI Companies
under that Section of the Code. All reports and returns with respect to the Plans (and any Plans
previously maintained by any of the BBI Companies) required 10 be filed with any governmental
department, agency. service or other authority. including Internal Revenue Service Form 5300
("Annual Report™) or the one- time filing with the United States Department of Labor (the
“DOLT) i fieu of such Annual Report. or distributed to participants and their beneficiaries, have
been properly and timely filed or distributed.

<) To the Knowledge of BB all Emplovment Contracts and Plans currently
arc. and have been. maintained. funded and administered in material compliance with the terms of such
Plans and requirements of applicable Law. including the Code and ERISA. There is no pending or
threatened Litigation relating 10 any Employment Contract or Plan. None of the BBl Companies have
engaged in a transaction with respect to anyv Plan that could subject i1, anv of them. their directors or
employees or any Plan to a tax or penalty imposed by either Section 4973 of the Code or Scction 502(i) or
(1} of ERISA.

(d) To the Knowledge of BBILL all Plans which are intended to be qualified
under Scection 401(a) of the Code (“Retirement Plans™) have complied with, and conform 10, the
provisions of Section 401(a) of the Code in all material respects. and each trust pursuant to which a
Retirement Plan is funded s exempt under Section 50{a) of the Code. Each Retirement Plan has applied
for and received a tavorable determination letier. or is entitled to rely upon an advisory opinion letter
issued with regard to a pre-approved plan document. There are no material issues relating to said
qualification or exemption of the Retirement Plans, or the trusts lunding such Retirement Mans. pending
or. to the Knowledge of BBL threatened before the IRS, the DOL. the Pension Benefit Guaranty
Corporation or any court. There are ne claims or. to the Knowdedge of BB any issucs or disputes with
respect 1o any of the Emplovment Contracts or Plans or the administration thereof currently existing
between any of the BBI Companies. or any trustee or other fiduciary thereunder. and anv governmental
ageney. any current or former emplovee of any of the BBl Companics or beneficiary of any such



emplovee, or any other Person (other than claims for benefits in the Ordinary Course that are not the
subject of current or. to the Knowledge of BBI. threatened or expected Litigation).

(e) Al contributions, premiums or pavments required 10 be made pursuant to
the terms of each of the Emplovment Coniracts and Plans have been timely made or. to the extent not
required to be paid, have been fullv provided for in accordance with GAAP and applicable tunding
principles and requirements and will continue to be so paid or provided for until the Closing Date. and all
such contributions were fully deductible and not subject to excise taxes under the Code.

(N There are no restrictions on the rights of anv of the BBI Companies to
amend or terminate unilaterally any Plan with respect to prospective benefit accruals without incurring
any matertal Liability thereunder (other than normal administrative expenses). Termination or liguidation
of anv Plan or anv of the investments or insurance contracts relating to any Plan will not result in any
material sales charge. surrender fee. interest rate adjustment or similar expense.  Neither the execution
and delivery of this Agreement nor the consummation of the transactions described herein (either alone or
i combination with another event) will. except as otherwise specitically provided in this Agreement or as
Previously Disclosed to Buver, (i} result in any pavment to anv Person (including any severance
compensation or pavment. unemployvment compensation. “golden parachute™ ar “change in control”
pavment. or otherwise) becoming due under any Emploviment Contract. Plan or agreement to any
director. officer. emplovee or consultant, (ii) increase anv benefits otherwise pavable under any
Emplovment Contract. Plan or agreement. or (iii} result in any acceleration of the time of payvment or
vesting of anv such benefit.

{g) With respect to each Emplovment Contract and Plan. no event has
occurred. and. 1o the Knowledge of BBI. there exists no condition or set of circumstances. in connection
with which any of the BBl Companies are reasonably likelv, directly or indirectly. 1o be subject to any
material Liability under ERISA. the Code or any other applicable Law. except for Liability for benetit
claims and funding obligations pavable in the Ordinary Course and consistent with the terms of the
Emplovment Contract or Plan.

(ih) None of the BBI Companies currently sponsors or maintains, and none of
them have sponsored or maintained or heen liahle with respect 1o, any emplovee benefit plan that is or
was (i) subject 1o Section 302 or Title V of ERISA or Section 412 of the Code. (ii) a multicmplover plan
as detined in Code Section 414(1) or ERISA Sections 3(37) or 4001(a)(31). (iii) a multiple emplover plan
within the meaning of Code Section 413(¢) or ERISA Scctions 4063, 4064 or 4066 or {iv) a
multiemplover welfare arrangement within the meaning of ERISA Section 3(£0).

(i) Each Plan that is a “group health plan™ has been operated at all times in
compliance in all material respects with the provisions of ERISA. COBRA. HIPAA and other applicable
Law. None ol the Emplovment Contracts or Plans provide for medical. lite or other welfare benetits
employees. contractors or directors bevond their retirement or other termination of service (other than
coverage mandated by COBRA. the cost of which is tuliv paid by the current or former emplovee.
contractor. director ar their beneficiaries).

) To the Knowledge of BBI. (i) no fiduciary of any Plan that is subject to
ERISA and is maintained by any of the BBI Companies has any Liability for anv breach of fiduciary duty
or any other failure to act or comply in connection with the administration or investments of the Assets of
any such Plan, (i) all participant disclosures and elective opportunities required by ERTSA. HIPAA. the
Cade. or other applicable Law, have been timely distributed or made available in a form complying with
such Laws, and the BBI Companies have property documented. maimained, and will retain all records of



such compliance. and (iii) the BBI Companies have properly documented. maintained. and will retain all
records of contracts and arrangements with persons and entities providing services to anyv Plan.

(k) For purposes of the Emplovment Contracts and Plans, 10 the Knowledge
of BBI each Person has been properly classified and treated as an emplovee or independent contractor for
all applicable purposes.

(1) (i} Since January 1. 2005, each Emplovment Contract and Plan that is a
“deferred compensation plan™ within the meaning of Code Section 409A. including cach award
thereunder. has been operated in good faith compliance in all material respects with the application
provisions of Code Secuon 409A and all regulations and guidance issued thercunder (collectivelv.
“Section 409A7) and, since December 31, 2008, has been in documentary compliance with the applicable
provisions of Scction 409A: (ii) none of the BBI Companies have been required 1o report 10 any
government entity or authority any corrections made or Taxes due as a result of a failure to comply with
Section 409A or have any indemnity or gross-up obligation for any Taxes. interest or penalty imposed or
accelerated under Section 409A: (iii) nothing has occurred. whether by action or failure 1o act. or is
reasonably expected or mtended (o occur, that would subject an individual having rights under any such
Employment Contract or Plan 1o accelerated Tax as a result of Section 409A or a Tax imposed under
Section 409A: and (iv) for any Emploviment Contract or Plan that is not intended to be subject to Section
409A because it is not a nonqualified deferred compensation plan under Treasury Regulations | .409A-
I{a)(2) through 1.409A-1(a}(5). or due 1o the application of Treasurv Regulations Section 1.409A-1(b).
all the conditions required to retain such treatment remain in effect and are not reasonably expecied (o
change so as (o subject such Plan to Section 409A. No BBE Stock Option has an exercise price that has
been or mav be less than the fair market value of the underlying shares of BBI Stock on the date such BB
Stock Option was granted.

{m) ‘To the Knowledge of BBIL no pavments or benetits provided for in anv
of the Employment Centracts or Plans to be or become pavable or provided to anv officer or emplovee of
any of the BBI Companies as a result of or following the Merger is or will be prohibited by anv
Regulatory Authority or pursuant to any applicable Law. including the Federal Deposit Insurance Act or
any regulation promulgated thereunder.

3.28.  Insurance. BBI has Previously Disclosed 10 Buver a listing of all blanket bond
and liability. property and casualty. workers”™ compensation and emplover liability, life. directors”™ and
officers’ liability, errors and omissions. or other insurance policies in effect as of September 30, 2018
which are maintained by or insure any of the BBI Companies (the “Policies™) and the coverage amounts
of each Policy. The Policics provide coverage in such amounts and against such Liabilitics. Losses.
casualtivs or risks as the BBl Companies are required by applicable Law to maintain: and. in the
reasonable opinion of management of BBI. the insurance coverage provided under the Policies is
reasonable and adequate in all respects for the respective BBl Companies. Each of the Policies is in full
force and eftect and is valid and enforceable in accordance with its terms (subject to general principles of
cquity and applicable bankruptey. insolvency. reorganization, moratorium or simitar Laws). and is
underwritten by an insurer qualified to issue those policies in Florida. The BBI Companies have complicd
i all material respects with requirements {including the giving of required notices) under each Policy in
order to preserve all material rights thereunder with respect o all matiers. None of the B3] Companies is
m detault under the provisions of. and none of them has received writien notice of cancellation or
nonrenewal of or any premium increase on. or failed to pay any premium on. any Policy, and there has
not been any material inaccuracy in any application for any Policy which would give the insurer a valid
defense against paving a claim under that Policy. There are no pending claims with respect to any Policy
and. 1o the Knowledge of BBIL there currently are no circumstances and there has occurred no event that
is reasonably likely to form the basis for anv such claim.
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3.29.  Deposits.  Biscavne is an “insured depositary institution™ as defined in the
Federal Deposit Insurance Act and applicable regulations thercunder. All deposits of Biscavne are insured
by the FDIC 1o the maximum externt permitied by Law. all deposit insurance premiums due from
Biscayne to the FDIC have been paid in full in a timely fashion. and no proceedings have been
commenced or, to the Knowledge of BBLL are contemplated by the FDIC or otherwise to terminate such
insurance.  All of the deposits held by Biscavne (including the records and documentation pertaining 10
such deposits) have been established and are held in compliance in all material respects with (a) all
applicable policies. practices and procedures ot Biscayne. and (b) all applicable Laws. including Anti-
Money Laundering Laws and anti-terrorism or embargoed Persons requirements. Except as Previousty
Disclosed to Buyer. no deposit of Biscayne is a “brokered deposit” (within the meaning set forth in
12 C.E.R.§ 337.6(a)(2)) or is subject to any encumbrance. legal restraint or other legal process (other than
garnishments. pledges, set-oft rights escrow limitations and similar actions taken or received in the
Ordinary Course).

3.30.  Indemnification Obligations. Except to the extent provided by their respective
Articles of Incorporation or Bvlaws in effect on the date of this Agreement or in a contract or agreement
Previously Disclosed to Buver. or as otherwise required by applicable Law. none of the BBl Companies
have any obligation to indemnify or hold harmless any of their current or former directors. officers.
emplovees or sharcholders or any other Person. against or from anyv Losses or Liabilities incurred in
connection with any Litigation. whether civil. criminal, administrative or investigative.  No claim,
demand or request for payment of indemnification has been made in writing or, to the Knowledge of BB
is contemplated or threatened. against or with respect to any of the BBI Companies. and no facts or
circumstances exist which are reasonably likely to result in such.

3.31. Agreements Not to Compete. None of the BBI Companies are bound by any
agreement or undertaking not to compete with any other Person in any geographic arca or with respect to
the sale of any product or service or otherwise. nor any contractual restriction of anv kind on the
aperations. products. services. or territory of any of the BBI Companies or on their solicitation of
customers or hiring of emiployees,

3.32. Bank Sccrecy Act: Patriot Act; Money Laundering, Each of the BBI
Companies is operating in compliance in all material respects with the Bank Secrecy Act. the Patriot Act.
the CFTR Act and any Order. any cautionary, warning ar evaluative letter, any finding of violations or
prior penalty. and any other administrative actions against or with respect to any of the BBI Companies,
by OFAC. the FDIC, or the Florida Office of Financial Regulation, and any other or similar anti- maoney
laundering Law or any related or similar rules, regulations or guidelines issued. administered or enforced
by anv Regulatory Authority (with all of those Acts. Laws. Ordcrs rules regulations. guidance, letters,
findings and other actions being collectively referred to herein as the ! ‘Anti-Money Laundering Laws™),
and. 10 the Knowledge of BRI there are no conditions. facts or circumstances that could resuit in the any
of the BBI Companies being deemed to be operating in violation of the Anti-Money Laundering Laws
No Litigation by or betore any Regulatory Authority or any arbitrator involving anv BBI Company we[h
m;pl,cl to any of such Laws is pending or. o the Knowledge of BB threatened. The Board of Directors
of Biscavne has adopted and Biscayne has implemented an anti-money laundering program that meets the
requirements of Sections 352 and 326 of the Patriot Act. and none of the BBI Companices has received
any writlen notice or communication from any Regulatory Authority to the efivet that such program has
been deemed ineffective. inadequate or noncompliant or that any of the B3I Companies have violated any
of the Anti-Money Laundering Laws in any material respect.

3.33.  CRA and Lcn(ling Compliance. Biscavne is in compliance in all material

respects with the applicable provisions of the Community Reinvestment Act of 1977, including the
regulations promulgated thereunder (the “CRA™). and with the applicable provisions of all “fair lending.”
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cqual credit opportunity, or other consumer protection Laws applicable to Biscayne's lending activities.
Biscayne received a CRA rating of “Satisfactory™ in its most recently completed examination. Biscavne
has received no material criticism from any Regulatory Authority with respect 1o discriminatory lending
practices. None of the BBl Companies has received. and. 1o the Knowledue of BB there are no facts or
circumstances or set of facts or circumstances. or any pending investigations, which could reasonably be
expected to cause Biscavne to receive. any writlen notice or communication from anv Regulatory
Authority 1o the eftect that Biscavne has not complied with the applicable provisions of the Laws
described above. and there are no facts or circumstances or set of facts or circumstances which could
reasonably be expected to cause Biscavine’s CRA rating 1o decrease below the “Satisfacton™ level or
result tn Biscayne being subjeet to material eriticism with respect 1o discriminatory lending practices.

3.34.  Broker-Dealer, Investment Management, and Related Activities. None of the
BBl Companies or. in connection with their activities with respect to anv of the BB Companics, any of
their respective directors, oificers or emplovees, is required to be registered. ticensed or authorized under
the Laws of or admimstered by any Regulatory Authority as an investment adviser. a broker or dealer. an
insurance agency or company. a commodity trading adviser. a commodity pool operator. a futures
commission merchant. an introducing broker, a registered representative or associated Person, a
representative or solicitor, a counseling officer, an insurance agent. a sales Person or in any similar
capacity.  Biscavne has not entered into any “third-party brokerage” or "networking” arrangements
pursuant to which other tinancial mstitutions offer securities. insurance, or similar financial products 10
Biscayne's customers.

3.35.  Foreign Corrupt Practices. Since January 1. 2013, no BRI Company. or, to the
Knowledge of BI3L. any director. officer. agent. emplovee. attiliate. or other Person acting on behalf ot a
BBI Company has. in the course of its or their actions for, or on behalf of, anv BBI Company (a) used
any funds of anv BBl Company for any unlawiul contribution. gift. entertainment or other unlawful
expenses relating to political activity, (b) made any direet or indirect unlawful pavment to anv foreign or
domestic government ofticial or emplovee from funds of anv BBI Company. (¢) violated or is in violation
of any provision of the U.S. Foreign Corrupt Practices Act af 1977, as amended. or anv similar Law. (d)
made any bribe. unlawful rebate, pavoff. influence pavment. kickback or other unlawiul pavment to any
person. private or public. regardless of form, whether in monev. property ar services. to obtain favorable
treatment in securing business or to obtain special concessions. or to pay for favorable treatment with
respect to business previously secured or special concessions previously obtained. for anv BBI Company
or any of their affiliates. {e) established or maintained any unlawful fund of monies or other Assets of anv
BBI Company. or (f) made any traudulent entry on the books or records of any BBI Company.

3.36.  Regulatory Capitalization. Biscayvne is “well-capitalized™ and “well managed.”
as such terms are defined in the rules and regulations promulgated bv the FDIC. BBl is ~well-
capitalized”™ and “well-managed.” as such terms are defined in the rules and regulations promulgated by
the FFederal Reserve Board,

3.37.  Office of Foreign Asset Control.  None of the BBl Companies or. to the
Knowledge of BB any director. officer. agent, employee. affiliate or other Person acting on behalf of
any of the BBl Companics, is (a) engaged in any services (including financial services). transfers of
goods. software. or technology or any other business activity related to (i) any country {each. a
“Sanctioned Country™} subject to sanctions administered by the OFAC. (ii) the government of anv
Sanctioned Countrv. (iii) anv Person located in. resident in. formed under the Laws of. or owned or
controlled by the government ofl any Sanctioned Country, or (iv) any Person made the subject of any
sanctions administered or enforced by the U.S. Government, including. without Hmitation, OFAC s list of
Specialty Designated Nationals (collectively. ~Sanctions™). (b) engaged in any transfers of goods.
technalogies or services (including financial services) that mayv assist the governments of’ Sanctioned



Countrics or facilitate money laundering or other activities proscribed by Law. (¢) is a Person currently
the subject of any Sanctions. or (d) located. organized or resident in any Sanctioned Country,

3.38.  Trust Business; Administration of Fiduciary Accounts. None of the BBJ
Companies has otfered or engaged in providing any individual or corporate trust services or administers
any accounts for which it acts as a fiduciarv. including any accounts in which it serves as a trustee. agent.
custodian. personal representative, guardian, conservator or investment advisor.

3.39.  Keefe, Bruvette & Woods Fairness Opinion. BBI's Board of Directors has
received an opinion (which. if initially rendered orally. has been or will be confirmed by a written
opinion, dated the same date) from Keefe, Bruvette & Woods. to the effect that. as of the date thereof. and
based upon and subject 1o the factors. assumptions and limitations set forth therein. the Per Share Merger
Consideration is fair. from a financial point of view. to the holders of BBl Common Stock.

3.40.  Obstacles to Regulatory Approval. To the Knowledge of BBI. as of the date of
this Agreement, there exists no fact or condition (including Biscavne's record of compliance with any of
the Laws. rules. regulations or guidelines referenced in Paragraphs 3.32, 3.33. 3.35 or 3.37 above)
pertaining to any of the BBI Companivs or their business or operations that may reasonably be cxpected
to prevent or materially impede or delay the BBI Companies or Buver from obtaining any Required
Regulatory Approval,

ARTICLE IV—REPRESENTATIONS AND WARRANTIES OF BUYER

Except as otherwise specifically described in this Agreement or as Previously Disclosed
0 BB Buyer hereby makes the following representations and warrantics to BBI.

4.01.  Organization: Standing: Power.

{a) Buyer is duly vrganized and incorporated. validly existing and in good
standing as a bank under the Laws of North Carolina:

(b) Merger Sub is duly organized and incorporated, validly existing and in
good standing as a corporation under the Laws of North Carolina:

(¢) Buver and Merger Sub each has all requisite power and authority
(corporate and other) to own its properties and conduct its business as it now is hemg conducted. and is
duly qualified 10 do business and is in good standing in each Jurisdiction in which it owns. leases or
otherwise operates properties of a character. or it transacts business of a nature. that makes such
qualification necessary, except where failure to qualify in a particular jurisdiction cannot reasonably be
expected to cause Buver to be unable to consummate the Merger.

4.02. Authorization and Validity of Agrecement. This Agreement has been duly and
validly approved by Buyer's Board of Directors and the Board of Directors of Merger Sub and has been
executed and delivered on Buver's and Merger Sub’s behalf by their officers thereunto dulv authorized.
Subject only 10 receipt of Required Regulatory Approvals, (a) Buver and Merger Sub cach has the
corporate power and authority to exceute and deliver this Agreement and 10 perform its respective
abligations and agreements and carey out the transactions described hercin, (b} all corporate proceedings
required to be taken to awthorize Buyver and Merger Sub 1o enter into this Agreement and to perform s
respective obligations and agreements and carry out the transactions deseribed herein have been duly and
properly taken. and (¢) this Agreement constitutes the valid and binding agreement of cach of Buver and
Merger Sub. respectively. and is enforceable in accordance with its terms (except to the extent



enforceability may be limited by (i) applicable bankruptcy. insolvency, reorganization. moratorium or
similar Laws from time to time in effect which aftect creditors’ rights generally, (ii) legal and equitable
limitations an the availability of injunctive reliefl specific performance and other equitable remedies. and
(i) general principles of cquity and applicable Laws or court decisions limiting the enforceability of
indemnitication provisions).

4.03. Validity of Transactions; Absence of Required Consents or Waivers. Subjec
to receipt of Required Regulatory Approvals, neither the exccution and delivery of this Agreement, nor
the consummation of the transactions described herein. nor compliance by Buyer and Merger Sub with
any of their respective obligations or agreements contained herein. will conflict with or result in a breach
of the terms and conditions of. or constitute a default ar violation under any provision of. Buver's or
Merger Sub’s respective Articles of Incorporation or Byvlaws, or. except where the same could not
reasonably be expected to cause Buver or Merger Sub to be unable 1o consummate the Merger.
(a) conflict with or result in a breach of the terms and conditions of. or constitute a default or violation
under any material contract, agreement. lease, mortgage. note. bond. indenture. license or obligation or
understanding (oral or written) to which either of them is bound or by which either of them. or their
businesses, capital stock or Assets may be affected. (b) result in the creation or imposition of any material
lien, claim. inerest. charge, restriction or encumbrance upon any of Buver's or Merger Sub’s Assets.
(¢) violate any applicable Law or any order. writ. injunction or decree of anv court. administrative or
regulatory agency or governmental body. or (d) result in the acceleration of any material obligation or
indebtedness of Buver or Merger Sub.

No consents. approvals or waivers are required (o be obtained from anv Person in
conncction with Buyer's and Merger Sub’s exceution and delivery of this Agreement. or the performance
of their respective obligations or agreements or the consummation of the transactions described hercin,
except for Required Regulatory Approvals,

4.04.  Insurance of Deposits.  All deposits of Buver are insured by the FDIC to the
maximum extent permitted by Law. all deposit insurance premiums due from Buver o the FDIC have
been paid in full in a timely fashion. and no proceedings have been commenced or. to the Knowledge of
Buyer, are contemplated by the FDIC or otherwise to terminate such insurance.

4.05.  Financing. Buver has sutficient cash reserves. or has access to suiticient cash.
with which to pay the Agpregaie Merger Consideration described herein without the need for any
additional cash from an outside source.

4.06.  Litigation. There is no Litigation or. 1o the Knowledge of Buver. anv facts or
circumstances which reasonably could be expected 1o result in any Litigation. including anv such action
by any Regulatory Authority. which currentiy exists or is ongoing. pending or. 1o the Knowledge of
Buyer, threatened against Buver that can reasonably be expected to cause Buver to be unable to
cansummate the Merger.

4.07.  Consolidated Financial Statements,  The audited consolidated financial
statements of BancShares included in BancShares™ Annual Report on Form 10-K for the vear ended
December 31. 2017, and the unaudited consolidated financial statements of BancShares for the nine
months ended September 30. 2018 included in BancShares’ Quarterly Report on Form 10-Q for the
quarter ended Scptember 30. 2018, each as filed by BaneShares with the SEC. (i) comply as to form in all
material respects with the applicable published rules and regulations of Regulatory Authoritics with
respect thereto, (i) have been prepared in accordance with GAAP applied on a consistent basis
throughout the periods indicated. except as indicated in such statements or in the notes thereto. (iii) have
been prepared from and are in accordance with BancShares’ and Buver's books and records. and
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{iv) present fairly in all material respects BancShares™ consolidated balance sheets and statements of
income and comprehensive income. ¢changes in shareholders” equity and changes in cash flows. as of the
dates indicated and for the periods specified therein (except o the extent that the unaudited financial
statements [or the nine months ended Sceptember 30. 2018 are subject 10 normal and recurring vear-end
adjustinents that are not expected to be material in amount or cffect. except as indicated in such interim
financial statements or notes thereto).  BancShares” audited financial statements for the vear ended
December 310 2017 have been audited by Dixon Hughes Goodman LLP which serves as BancShares'
mdependent registered public accounting firm, as evidenced by that firm's reponts included therein.

4.08.  Bank Sccrecy Act; Patriot Act: Money Laundering. Buver is operating in
compliance in all material respects with Anti-Money Laundering Laws, No Litigation by or before any
Regulatory Authority or any arbitrator involving Buyer with respect to anv of such Laws is pending or. to
the Knowledge of Buyver. threatened. The Board of Directors of Buver has adopied and Buver has
imptemented an anti-money laundering program that mects the requirements of Sections 352 and 326 of
the Patnot Act. and Buyer has not received anyv written notice or communication from any Regulatory
Authority to the effect that such program has been deemed ineffective. inadequate or noncompliant or that
cither ol them have violated any of the Anti-Money Laundering Laws in any material respect.

+.09. CRA and Lending Compliance. Buyer is in compliance in all material respects
with the applicable provisions of the CRA. and with the applicable provisions of ail ~fair lending.” equal
credit opportunity. or other consumer protection Laws applicable 10 Buver's lending activities. Buver
recetved a CRA rating of ~Sausfactory™ in its most recently completed examination, Buver has not
received. and. to the Knowledge of Buver, there are no facts or circumstances or set of facts or
circumstances which could reasonably be expected to cause Buver 1o receive, any written notice or
communication from any Regulatory Authority to the effect that Buver has not complied with the
applicable provisions of the Laws described above. and there are no facts or circumstances or set of facts
or circumstances which could reasonably be expected to cavse Buver's CRA rating to decrease below the
“Satisfactory” level.

4.10. Obstacles to Regulatory Approval. To the Knowledge of Buver. as of the date
of this Agreement no fact or condition pertaining to Buver or its business or operations exists that mav
reasonably be expected 1o prevent or materially impede or delav Buver from obtaining all Reguired
Repulatory Approvals,

ARTICLE V—COVENANTS OF BBI AND BISCAYNF

BBI and Biscayne each covenants and agrees with Buyer as described in the following
Paragraphs.

5.01.  Affirmative Covenants.

(a1} BBl Sharcholders” Meering. BRI shall cause a meeting of its
sharcholders {(the “BBI Sharcholders Meeting™) to be dulv called and held as soon as practicable after the
date of this Agreement for the purpose of voting by the holders of BBI Common Stock on the approval of
(i) this Agreement and the Merger and Subsequent Transactions. (ii) a proposal to authorize BBI's Board
of Directors to adjourn the BBI Sharcholders' Meeting. 1f necessary. to permit the solicitation of
additional appointments of proxies i the number of shares of BBI Common Stock represented. in person
or by appaintments of proxics. are insufficient to constitute a quorum, or if the number of shares of BBI
Common Stock represented by appointments of proxies to be voted in favar ol approval of the Agreement
and the Merger are insufficient to approve the same under applicable Law and BBI's Articles of
Incorporation and Bylaws. and (ili) anv other mater required by applicable Law to be voted on by



shareholders in conjunction with the transactions described herein. In connection with the call and
conduct of. and all other matters relating to0. the BBI Sharcholders’ Meeting (including the solicitation of
appointments ot proxies). BBI will comply in all material respects with all provisions of applicable Law
and with its Articles of Incorporation and Bylaws. BBI agrees to use Commercially Reasonable Efforts 10
hold the BBI Sharcholders™ Mecting on or before 75 davs following the date of this Agreement. If at the
BB Sharcholders’ Meceting. the shares of BBl Comman Stock represented. in person or by appointments
of proxies, are lll:l.l”l(,l(.‘n[ o constitute a quorum. or i the number of shares of BBI Common Stock
represented by appointments of proxies to be voted in favor of approval of the Agreement and the Merger
are insufficient w approve the same under applicable Law and BBI's Articles of Incorperation and
Bylaws, BBI will adjourn the mweeting one or more times to permit the continued solicitation of
appointments of proxies for the additional shares needed for a quorum or such approval.,

(b) BBI Proxy Statement. BBI will solicit appointments ol proxies irom the
holders of BBI Common Stock for use at the BBI Shareholders’ Meeting and. in connection with that
solicitation. will (i) prepare and distribute 1o all its shareholders proxy selicitation materials (a ~Proxv
Statement”) that, in all material respects. shall be in such form. and contain or be accompanied by such
information regarding the BBI Shareholders’ Meeting. this Agreement. the parties hereto. the Merger and
Subsequent Transactions. and other matters described herein, as is required by all applicable Laws. and
otherwise that a reasonable sharcholder of BBI would consider material in connection with the meeting,
BBI will provide a copy of the proposed Proxy Statement in preliminary form to Buver for its review and
comment prior to its being finalized. and it will provide a final copy to Buver for its review and comment
prior o i1s being printed and distributed to BBI's shareholders.

BBI will mail the Proxy Statement 10 its sharcholders on a date mutualty agreed
upon by BBI and Buyer within the timeframe required by BBI's byvlaws. but in no event less than 30 davs
prior 1o the scheduled date of the BBI Shareholders™ Meeting,

(¢) Lfforts 1o Obtain Approvel; Buard Recommendation. BBl and
Biscayne and their respective directors will in good faith promote the Merger to BBI's sharcholders,
cncourage them to vole or authorize the proxies designated by BBI to vote for approval of this Agreement
and the Merger and Subsequent Transactions, and use its and their Commerciallv Reasonable Efforts 1o
obtamn the approval of BBI's sharcholders required under applicable Law and BBI's Articles of
[ncorporation in order to consummate the Merger and Subsequent Transactions. BBUs Board of
Directors will recomimend that BBI's sharcholders vote. or instruct the proxies to vote. their shares of BBI
Common Stock al the BBI Sharcholders” Meeting in favor of approval of this Agreement and the Merger
and Subscquent Transactions. and the Proxy Statement distributed 10 BBI's sharcholders in connection
with the BBI Shareholders’ Meeting will state that BB1's Board of Directors considers the Merger 10 be
advisable and in the best interests of BBl and its sharcholders and that the Board of Directors
recommends that holders of BBl Common Stock vote for its approval.

Notwithstanding the foregoing. it BBI's Board of Directors reasonahly believes
in good taith. after consultation with and receipt of the advice of its outside legal counsel and financial
advisers. that such a recommendation would violate the directors™ duties or obligations as such 10 BBI or
to its sharcholders under applicable Law as a result of BBI's receipt of a ~Superior Proposal™ (as that term
is defined in Paragraph 9.02(b)(v) below). then the Board of Directors may (i) withdraw. qualifv or revise
its reccommendation and submit the Agreement to shareholders at the BBE Shareholders® Meeting without
recommendation and. 10 the extent required by lLaw. communicate the bhasis tor its lack of
recommendation to the sharcholders in the Proxy Statement or any appropriate amendiment or quppleimm
thereto (subject. however, 10 Buver s rights under Paragraph 9.02(a)). or (ii) following a termination of
this Agreement by BBI in the manner provided in Paragraph 9.02(b)(v). the Board of Directors may
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withdraw 1ts recommendation and not submit this Agreement and the Merger and Subsequent
Transactions to a vote of BBI's sharcholders,

(d) Conduct of Business Prior to Effective Time. The parties agree that the
operation of the BBI Companies until the Effective Time is the responsibility of the respective Boards of
Dircctors and officers of the BBi Companies. However, in connection with such operations, BBI and
Biscayne each agrees that. following the date of this Agreement and to and including the Etfective Time.
and except as otherwise provided herein or expressly agreed to in writing by Buver's Chiel Financial
Officer or Chiet’ Accounting Officer. BBI and Biscayne each will carry on its business in and onlv in the
Ordinary Course and. to the extent consistent in all material respects with such business and within its
ability to do so. BBI and Biscavne cach agrees that it. and their respective subsidiaries. will use
Commurcially Reasenabie Etforts to:

(i) preserve intact its present business organizatton, and preserve its
relationships  with customers. depositors. borrowers. employees. creditors, correspondents.
supplicrs and others having business relatonships with it

(ii) maintain all of its propertics and cquipment in customary repair.
order and condition, ordinary wear and tear excepted:

(1ii) maintain its books of account and records in the usual. regular
and ordinary manner in accordance with applicable Law and sound business practices applied on
i onsistent basis:

{iv) perform its agreements and comply with its obligations under all
contracts and agreements to which it is a party. and give prompt written notice 1o Buyer of any
claim or receipt of notice from any other party thereto of any alleged material default or
noncompliance thereunder by any of the BBl Companies:

(v) comply in all material respects with all Laws applicable to it to
its Assets or employees. and 1o the conduct of its business:

fvi) not chunge its existing Loan underwriting practices. procedures.
guidelines or policies in any material respeet except as may be required by Law or Regulatory
Authorities or as otherwise provided in this Agreement:

(vii)  continue to maintain federal deposit insurance for Biscavae's
deposits as described in Paragraph 3.29:

(viii) continue to maintain in force ihe Policics deseribed in
Paragraph 3.28 and not cancel. terminate, fail to renew. or modify any Poliey, or allow any Policy
to be cancelled or terminated. unless the cancelled or terminated Policy is replaced with a bond or
policy providing coverage. or unless the Policy as medified provides coverage. that is
substantially equivalent to the Policy that is replaced or modified: and

{ix) promptly notify Buyer of any actual or, to the Knowtedge of
BBIL. threatened Litigation by or against any of them, anv of their respective officers or directars
in their capacitics as such. or any other Person whom any of the BB Companics is obligated to
indemnify, or any claim against any of the BB Companies for indemnitfication under their
Articles of Incorporation or Bylaws or anyv other agreement or arrangement, together with a
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description of the circumstances surrounding any such actual or threatened Litigation. its then-
present status and management’s evaluation of such claim or litigation,

{(e) Perivdic Financial and Other Information. Subject to Paragraph 11,14,
following the date of this Agreement and from time o time as indicated below. to and including the
Effective Time, BBI and Biscayne will. within tive Business Days following each meeting of the Board
of Dircctors. or of the executive committee of the Board of Directors. of cither BBI or Biscavae, deliver
to Buyer a copy of all written materials provided to their directors at or in advance of such Board meeting.,
including copies of all information and analyses provided to directors regarding their respective financial
conditions. results of operatians. capital. liquidity. credit metrics and operations, and including mecting
nmunutes (following their approval by the Board of Directors) and credit memoranda: provided. that BI3]
and Biscayne shall not be obligated to provide to Buyer copies of any such materials periaining 10 Buyer
or the transactions contemiplated by this Agreement or any materials with respect to which BBI or
Biscavne have been advised by counsel that such disclosure 1o Buver may violate a confidentiality
obligation or any Law or may result in a waiver of attornev-client privilege. In the event that their Boards
of Directors do not meet during a month, then BBI and Biscavne will provide comparable information to
Buver within ten davs following the end of that month,

Except to the extent that substantially the same information is included in the
information provided io their directors and delivered to Buver as provided above. BBI and Biscavne also
will provide the following information at the same time information is provided pursuant to the preceding
Paragraph:

(1) copies, each as of that month-end. of BBIl's (A) unaudited vear-
to-date consolidated income statement. (3) unaudited consolidated statement of condition. and
(€) unaudited vear-to-date statement of sharcholders™ equity roll-forward (including share count)
since the last audited period:

{ii) a copy of thewr month-end securities portfolio inventory reports
showing. a1 a minimum. each sccurity held by the BBl Companies at that month-end. and the
CUSIP number. book value and month-end value of (whether market or cconomic. depending on
the type of security. as routinely presented by the BBI Companies in their monthly reports). and
unrealized gain or loss related to. each such securitv, and all securities purchased and sold. and
gains and losses realized. during that month:

(iii)  a copy oft (A) interest rate risk reports. and (B) BB!'s and
Biscayne’s management’s analysis of (1) their contingency funding plan and (2) quarterlv
liguidity:

(iv) {A)a histing of the aggregate dollar volume and number of Loans
and Loan commitments made or issued by Biscayne during that month, and (B) BBI's and
Biscavne's management’s analvsis of their Loan Loss Reserves:

(v) a listing showing (A) cach new lLoan made to a non-resident
alien or toreign Person during that month (together with an indication of country of origin). (3)
cach restricted deposit account opened or pledged in connection with cach such new Loan. and
(C) each restricted deposit account released during that month, together with the current balance
of the Loan related 10 vach released deposit account and an explanation of the reason each
account was released:
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(vi) iists of:

(A) l.oans that are past due as to principal or interest for
more than 30 davs:

(B) Loans in nonaccrual status:

() any new restructured Loans, including original terms.

restructured terms and status;

(D) classiled. potential problem or “watch list” Loans.
together with the outstanding balance and amount specifically allocated to the Loan Loss
Reserve for each such Loan:

(E) ali Loans and other losses charged off during that month:

(I additions during the applicable month to foreclosed real
property or other real estate owned and all repossessed personal property:

(vii)  lisis of’

(A) l.oans held for sale. together with an aging schedule
indicating the number of days cach Loan has been held for sale:

(13) Sold Loans sold during the month, broken down by
investor:

(C) Sold Loans that have been repurchased from investors or
other purchasers during the month: and

(viiiy  promptly following Buver's request. provide to Buver copies of
such other information and/or reports about the BBI Companies’ financial condition. results ol
operations, prospects. businesses. Assets. Loan portfolio. investments. properties, emplovees or
operations as BBI has historically collected or produced or can produce in the Ordinary Course
and as Buver reasonably shall request from time o time,

n Acerualy for Expenses and Other Accounting Matters,  BB1 and
Biscayvne will make such appropriate accounting entrics in their books and records and take such other
actions as Buver deems to be required by GAAP. or which Buver otherwise reasonably deems to be
necessary. appropriate or desirable in anticipation of completion of the Merger and which are not in
violation of GAAP or applicable Law, including additional provisions to Biscavne's Loan Loss Reserve
or accruals or the creation of reserves tor compensation. emplavee benefit and transaction-related
expenses: provided. that notwithstanding any provision of this Agreement to the contrary. (i) except as
otherwise agreed to by BBI and Buver. BBI and Biscavne shail not be required to make any such
accounting entrics until wmmediately prior to the Closing Date and only following recetpt of written
confirmation from Buver that it is not aware of any fact or circumstance that would prevent completion of
the Merger. and (3i) any such accounting entries made by BT or Biscavie at the direction of Buver and
related to Buver's own accounting purposes or convenience {as opposed to entries relating to events.
developmenis, changes or circumstanees in BRI"< or Biscavne’s business or operations that should or are
required to be made by them under GAAP or applicable banking regulations or otherwise in the normal
course of their business) may not. in and of themselves. either individually or in the aggregate with all
other such entrics, be used o evidence a BBI Material Change.
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(g) Loan Loss Reserve and Loan Charge-Offs. Following the date of this
Agreement. and prior 10 the Closing Date, BBI and Biscayne will make such appropriate accounting
entries in their books and records and 1ake such other actions as are necessary or appropriate 1o:

(i) charge-off anv Loans on Biscavne's books, or any portions
thercof. that they consider o be fosses. or that should or are required to be charged oft pursuant to
applicable banking regulations. GAAP. or atherwise in accordance with their Loan administration
and charge-off policies and procedures: and

(i) maintain Biscavne’s lLoan Loss Reserve in a manner. and
provide funds to Biscavne's Loan Loss Reserve in amounts consistent with their past practices
and as required by applicable banking regulations. GAAP, and Biscavne's Loan policies and
procedures.

(h) Consents to Assignment of Contracts and Leases. With respect 1o each
Material Contract to which anyv of the BBl Companies is a party (including each of the Lease
Agreements) and with respect to which Buver provides BBI writien notice after the date hereof of Buver’s
reasonable beliel” that such Material Contract requires the consent of any other contracting party in
connection with or as a result of the Merger or Subsequent Transactions and/or with respect to which
Buver desires 1o receive an estoppel certificate from the other contracting party. BBI and Biscayvne will
use their Commercially Reasonable Efforts to obtain and deliver 1o Buver, prior to the Closing Date. the
written consent and/or estoppel certificate of that other party in a form and containing such terms as shall
be reasonably satistactory to Buyer.

(i) Accesy and Continnuing Due Ditigence Investigation. BBI and Biscavne
cach agrees that following the date of this Agreement and to and including the Effective Time. and
subject to applicable Laws and contractual requirements governing the exchange of 1Pl or other
information and assertions of attornev-client or attorney work product privileges. it will provide Buyer
and its emplovees. accountants, legal counsel. environmental or other consultants, or other representatives
and agents access 10 all books. records. files (including credit files and lLoan and Sold Loan
documentation and records) and other information (whether maintained electronically or otherwise) of
each of the BBI Companics. and 1o all their properties and facilities. emplovees. accountants, legal
counscel, environmental or other consultanis, or other representatives or agents (including their operations
and data processing personnel and svstems). as Buver shall reasonably consider to be necessary or
appropriate tor the purpose of conducting ongoing reviews and investigations of the Assets. Liabilities.
operations, compliance and business affuirs of the BBl Companies and the BBl Real Property. and
preparing for consummation of the Merger and the combining of the operations. syvstems and emplovees
of Buver, BBI and Biscayvne. including reviews and investigations of the BBl Companics operating and
compliance policies, procedures and controls, intormation needed for inclusion in or the preparation of
applications for Required Regulatory Approvals, for purposes of determining the accuracy of BBRI's and
Biscayne's represemntations and warranties in this Agreement and their compliance with their covenants in
this Agreement. and for any other reason.  Anyv investigations or reviews conducted by or on behalf of
Buyer as described above shall be performed in such a manner as will not interfere unreasonably with
BBI's and Biscavne's normal operations or with their relationship with their customers or emptoyvees, and
shall be conducted in accordance with procedures established by the parties. each acting reasonably.

As part of Buver's continuing review and investigation, following the date of this
Agreement and prior to the Closing. Buver and its consultanis may conduct an investigation. assessment
and analvsis of Biscavne's policies, procedures and controls with respect to. and its compliance with,
requirements under the Amti-Maney Laundering Laws (the "BSA/AMIL Assessment”).



() Pricing of Depoyits and Loans. Following the date of this Agreement
and to and including the Effective Time. and except as otherwise provided in this Agreement, BBI and
Biscavne will make pricing decisions with respect 10 deposit accounts and Loans in a manner consistent
with their past practices based on competition and prevailing market rates in their banking markets.

{k) Preparations for Conversion. Following the date of this Agreement and
10 and including the Effective Time. BBI and Biscavne will cooperate with Buyer and take such actions as
Buver shall reasonably request in order to prepare for and permit the conversion of Biscayne’s banking
operations, customer accounts and data. and data svstems to Buver's svsiems as promptly as possible
following the Merger: provided, that BBI shall not be required to take actions that would. in the
rcasonable judgment of BBI's management. prevent management of BBI and Biscavne from conducting
their ongoing banking operations in the Ordinary Course before the Effective Time.

o Notice of Exercise of Dissenters™ Rights,  otlowing the date of this
Agreement and 1o and including the Effective Time. BBI will. within three Business Days. notify Buver
in writing of and provide to it such further information as it shall reasonably request regarding (i) any
notice received by BBI reparding any sharcholder’s intent 1o exercise Dissenters” Rights. or (ii) any
written notice or communication received by BBL from any sharcholder regarding the shareholder’s
opposition 1o or nient to vole against the Merger. Unless required by applicable Law. BBl will not.
except with the prior written consent of Buver (which consent shall not be unreasonably withheld)., make
anv paviment to anv shareholder who exercises Dissenters” Rights or otherwise settle or offer to settle any
such demands.

{m) Approval,  Execution and  Delivery  of  Subsequent  Transaction
Documents. Promptly following Buver's request. BBI and Biscavne shall obtain. and provide o Buyer
evidence of. the approvals of their respective Boards of Directors ofl and shall exccute and deliver to
Buver, Agreements and Plans of Merger in the forms of Appendices B and C hereto. and such other
transaction documents as Buver shall deem necessary or appropriate in order to effect the Subsequent
Transactions, The Subsequent Transactions shall be structured in such a manner. and the approvals and
related transaction documents shall be in such form. as Buver shall specifv. and the approvals and
transaction documents shalt include any such approvals and documents as are required 10 be included
with applications for the Required Regulatory Approvals: provided, that completion of the Subsequent
Transactions provided for in those transaction documents i each case shall be conditioned upon
completion of the Merger,

(n) Section 280G Marters.  Prior to the Closing Date. BBI and Biscavne
shall take all such steps as shall be required to ensure to Buver’s reasonable satisfaction that no amount
paid or pavable (whether in cash. in property. or in the form of benefits) by the BBI Companics. or by
Buver on behalt of any of the BBI Companies. in connection with the Merger or other transactions
described herein (either solelv as a result thereof or as a result of such transactions in conjunction with
any other event), including any items or amounts Previously Disclosed to Buver. will be an “excess
parachute pavment” within the meaning ot Section 280G of the Internal Revenue Code or will prevent the
condition 1o Buver's obligations under Section 8.03(h} from being satsfied. in conncction with any
method proposed 10 eliminate any excess parachute pavment, BRI and Biscavne will provide to Buyer, in
advance of its use. a copy of. and permit it to comment on, any agreeiment or amendment (o an agreement.
waiver. disclosure to shareholders, or other documentation related thereto. and any such documentation
shall be in form and content that is reasonably satisfactory to Buver.

5.02.  Negative Covenants.  lixcept as expressly contemplated or permitted by this
Agreement, and except to the extent required by Law or any Regulatory Authority, following the date of
this Agreement. and to and including the Effective Time. without the prior written consent and
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authorization of Buver's Chief Financial Officer or Chief Accounting Officer. which censent shall not be
unrcasonably withhield. conditioned or delaved. the BBI Companies shall not take any of the actions
prohibited by this Paragraph 3.02.  Any request by a BBl Company for Buyer's prior consent and
authorization to take anv such prohibited action shall be in writing and be submitted to Buyer's Chief
Financial Officer or Chief Accounting Officer and shall describe the prohibited action proposed (o be
taken, and the BBI Company shall provide to Buyer such additional information about the proposed
action as Buver shall request. 1f Buver shall not have disapproved of such a written request by a BBI
Company by the close ol its business on the third Business Day tfollowing the actual receipt by Buver's
Chief Financial Officer or Chief Accounting Officer of such request. together with such additional
information as Buver shall request. that request shall be deemed to be approved by Buver):

{a) Amendments to Articles of Incorporation or Byfaws. None of the BBI
Companies will amend their Articles of Incorporation. Bylaws or other organizational documents.

(h) Change in Capitatization. None of the BBl Companies will make any
change in their authorized capital stock. create any other or additional authorized capital stock or other
securities, or reclassifv, combine. subdivide or split any shares of their capital stock or other securities.

(<) Sale or Issuance of Capitud Stock, Equity [mierests or Other Securities.
Nonc of the BB Companies will sell or issue any additional shares of capital stock or equity interests in.
or other securities of, such company. including any capital notes. debentures or other debt securities or
anv sccurities convertible into capital stock or other securities. or enter Into any agreement or
understanding with respect to any such action: provided, that. following the date of this Agreement. BBI
mav 1Ssue:

(i) up to an aggregate of 117.8835 shares of BBI Common Stock
upon the excreise in accordance with their terms of BBI Stock Options outstanding on the date of
this Agreement:

(ii) up Lo an aggregale ot 27.197 shares of BBI Common Stock upon
the vesting in accordance with their terms of BBI Restricted Stock Grants outstanding on the date
of this Agreement: and

(iii) up to an aggregate of 1.230 shares of BBI Common Stock for
cach calendar month, commencing October 1. 2018 and until the Closing, to BBI's and Biscayne's
non-emplovee directors. in consideration for their service as such. pursuant to Biscayne's
2018/2019 board compensation schedule as approved by the Compensation Committee of
Biscavne's Board of Directors at a meeting on November 16, 2017 and reflected in the minutes of
that meeting,

(d) Purchase or Redemption of Capital Stock, Equiny Interests or Other
Securities. None of the BBI Companies will purchase. redeem. retire or otherwise acquire any shares of
capital stock or equity interests in. or other securities of. such company. including any capital notes.
debentures or other debt securities or any securitics convertible into capital stock or other securities. or
enter into any agreement or understanding with respect to any such action,

(e) Options, Warrants and Rights. None of the BBI Companies will grant
or issue any options. warranis. calls. puts, awards or other rights ot any kind relating to the sale. purchase.
issuance, redemption or conversion al shares of capital stock or cquity interests in, or other securities of,
such company. or enter into any agreement or understanding with respect to any such action. Specifically,
and without limiting the generality of the preceding sentence. BBI will not grant any stock options or
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other share-based or restricted stock awards (including any performance shares or stock appreciation
rights) under the BBI Stock Plan or any other equity-based compensation plan or arrangement or
otherwise.

(" Dividends and Distriburions, BBI will not declare or pay any dividend
on the outstanding shares of BBI Common Stock. whether in cash or in additional shares of capital stock
or other securities, or make any ather distributions on or in respect of any shares of its capital stock or
otherwise to its sharcholders.

{g) Employment, Benefit or Retirement Agreemenits or Plans. Iixcept as
required by Law or this Agreement, none of the BBl Companies will (i) enter into, become bound by.
amend or modify any oral or written contract, agreement. commitment or other arrangement tor the
emplovment. retention, compensation or indemnification of any current or former director. officer.
employvee or consultant which is not immediately terminable by it without cost or other Liability on no
more than 30 davs’™ notice: {ii} adopt. enter into. or become bound by any new or additional. or modify,
amend or renew any existing, profit-sharing. bonus. incentive. change in control or “golden parachuie.”
stock option, stock purchase, pension. deterred compensation, retirement, severance. insurance (including
hospitalization. life or other. except for renewals of existing group emplovee insurance policies in the
Ordinary Course). paid leave (including sick leave, vacation leave or other) or similar contract.
agreement. commitment, understanding. plan or arrangement (whether formal or informal) with respect 10
or which provides for compensation or benefits for any of its or their current or former directors. officers.
emplovees or consultants: or (iii) enter into. become bound by or amend any contract with or connmitment
to any labor or trade union or association or any collective bargaining group.

(h) Increase in or Payment of Certain Compensation. None of the BB}
Companies will increase the compensation or benefits of. or pay any bonus. severance or other special or
additional compensation to. any of its or their current or former directors, officers. employees or
consultants; provided, that notwithstanding anvthing contaimed herein 1o the contrary. prior to the
Effective Time Biscavne may review and make routine merit increases in the salaries of its cmployvecs.
provided that the times and amounts of those reviews and salary increases are consistent with Biscavne's
past practices with respect to salary increases and its salary administration and review policies and
procedures in effect prior 1o January 1, 2018, and provided. further, that Biscavne may (i) pay vear-end
2018 cash incentive compensation awards to its officers and emplovees for performance during 2018
(which. in the aggregate. shall not exceed $2.200.000). (ii) prior 1o the Effective Time, pay interim
incentive compensation awards to its officers and emplovees for performance duning 2019 (which. v the
aggregate. shall not exceed a pro rara portion of $2.200.000 based on the number of davs of 2019 ¢lapsed
between December 31, 2018 and the Closing Date). and (iii}) may provide for salary increases. effective
January [, 2019, to certain officers and emplovees as Previously Disclosed 1o Buver.

(i) Accounting and Tax Practices; Independent Accountants. None of the
BBI Companies will make anv changes in its accounting or tax methods. policies. practices or procedures
or in depreciation or amortization policies. schedules or rates heretofore applied except as required by
GAAP or applicable Law or as recommended by its independent public accountants. and BBI will not
change its independent public accountants.

) Acquisitions: Additional Branch Offices. None of the BBI Companies
will. dircetly or indirectly (i) acquire (whether by merger or otherwise) any other Person or any branch
office or all or anyv significant part of the Assets or Liabilities of anv other Person. other than n
connection with the foreclosure or other enforcement in the Ordinary Course of a lien held to secure a
Loan, (ii) open any new branch office. or (iii) enter into or become bound by any contract. agreement,
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commitment or letter of intent relating to. or otherwise take or agree to take any action in furtherance of.
anv such transaction or the opening of a new branch office.

(k) Changes in Business Practices. Except as shall be required by their
respective Regulatory Authorities, or otherwise by applicable Law or this Agreement, none of the BRI
Companies will change in any material respect (i) their current business practices. the nature of their
businesses, or the manner in which they conduct their businesses, or discontinue any material portion or
line of their businesses. (i) Biscavne’s current lending and Loan administration practices. guidelines,
policies and procedures. or (iii) Biscavne's current deposit. overdraft or asset-liability: management
policies and procedures (including anv changes in the pricing of or interest rates paid on deposiis). or take
any actions designed 1o materially increase or deercase the aggregate level of Biscayvne's deposits. or anv
category ol its deposits, from the fevels as of the date of this Agreement. other than changes that are
consistent with the BBI Companies” assel-liability management policies and based on competition,
market rates or changes in applicabie Law.

(h Exclusive Agreement.

() None of the BBI Companies. nor any of their respective directors
(individually or acting as members of BBI's or Biscayne’s Board of Directors). officers. emplovees,
advisers or other representatives will, directly. or indirectly through any Person. (A) inttiate, solicit,
facilitate or encourage the initiation or procurement of, or take any action. including by way of furnishing
information, to facilitate the initiation or procurement of, anv Acquisition Proposal (as defined below) or
to generate inquiries. discussions or negotiations with respect to the making of any Acquisition Proposal.
(B) continue or otherwise participate in anv discussions or negotiations with. furnish or disclose any
information relating to any of the BBl Companics to, or otherwise cooperate in any way with, or
knowingly assist. participate in. facilitate or ¢ncourage any effort by, any Person that is contemplating or
secking to make, or has made. an Acquisition Proposal. (C) terminate any provision of any confidentiality
or standstill agreement relating o or entered into in connection with any Acquisition Proposal. (D) except
to the extent required by Law, disclose to anyv Person who could reasonably be perceived as a possible
saurce ol an Acquisition Propoesal any information not customarily disclosed to the public concerning any
of the BBI Companies or their businesses. or afford to any such Person access to the properties. facilities.
books or records of any of the BBI Companies not ordinarily atforded to members of the public generally.
(E) approve. endorse or recommend. enter into or become bound by, or otherwise take or agree to any
action in furtherance of. any Acquisition Agreement, or (FY authorize. permit or direet any other Person to
represent it or them in connection with, or to take on its or their behalfl any action described above, or
cooperate with any other Person in connection with any such action.

“Acquisition Propoyal” means any inquiry, proposal or offer by
any Person with respect to: (A) any merger. consolidation. share exchange. business combination, or
similar transaction involving BBI or Biscayne (other than the transactions described in this Agreement).
(B) any sale. lease (as lessor). exchange. mortgage. pledge. transfer or other disposition of any branch
office of Biscavne or of twenty-five (23%) or more of BBI's consolidated Assets to any other Person i a
single transaction or series of related transactions: (C) anv tender ofter or exchange offer for twenty-five
(25%) or more of the ouwtstanding shares of any class ot BB Stock or Biscayne Stock: or (D) the making
of any public announcement in connection with any of the above.

“Acquisition Agreement” means anv letier of intent. agreement
in principle. definitive agreement or similar agreement, in any case in writing, that relates fo or provides
for any transaction that is described in or contemplaied by the term Acquisition Proposal. as defined
above,



(ii) Notwithstanding the foregoing. if a1 anv time after the date
hereof. but before approval of this Agreement by BBI's sharcholders. (A) any of the BBI Companies
receives an unsolicited written Acquisition Proposal that BB1's Board of Directors believes in good faith
to be hona fide. (B) such Acquisition Proposal was not the result of or received following a vielation of
this Paragraph 3.02(1). (C) BBI's Board of Directors determines in good faith. and after consultation with
its outside legal counsel und financial adviser. that the Acquisition Proposal constitutes or is reasonably
likely to lead 10 a Superior Proposal (as defined in Paragraph 9.02(b)}(v) below). and (D) BBi's Board of
Directors determines in good faith, and after consultation with its outside legal counscl. that the failure 10
take the actions referred to in clauses (x) and or {v) below would be reasonably likely to violate its
{iduciary duties under applicable Law, then BBI may (and may authorize its representatives to) (x) furnish
nonpublic information regarding the BBI Companies to the Person making the Acquisition Proposal (and
its representatives) pursuant to a customary confidentiality agreement containing terms substantally
similar to. and no less favorable to BBI than. those contained in Paragraph 7.04 of this Agreement
provided, that any nonpublic information provided to any such Person shall have been previously
provided 10 Buver or shall be provided to Buyer before or concurrently with the time it is provided to
such Person: and (v) participate in discussions and negotiations with the Person making such Acquisition
Proposal.

(iih) BBI and Biscayne will promptly, and in any cvent by 5:00 p.m.
on the next Business Day, notity Buyver in writing of (A) the receipt of any Acquisition Proposal. (B) any
material modification of or amendment 1o any Acquisition Proposal. (C) any request for nonpublic
information relating to any of the BBl Companies. or for access to their properties. books or records, by
anv Person that has made. or that informs any of the BBI Companies or their respective Boards of
Directors or representatives that such Person is considering making. an Acquisition Proposal. or (D) the
entry into discussions or negotiations concerning any Acquisition Proposal in accordance with
Paragraph 5.02(1)ii) above. which notification shall descnibe the Acquisition Proposal. amendment,
modification or request. identify the Person making such Acquisition Praposal, amendment. modification
or request or with which BBI has entered into discussions or negotiations. and specify the material terms
of any Acquisition Proposal. amendment. modification or request. BBI shall keep Buver fully informed.
on a prompt basis. of any material changes in the status of and anyv material changes or moditications in
the terms of anyv such Acquisition Proposal.

(m)  Acquisition or Disposition of Assets: Purchase of Services: Lending.
None of the BBI Companies will:

(i) sell or lease (as lessor). or enter into or become bound by any
contracl. agreement. option or commitment relating 1o the sale. lease (as lessor) ar other
disposition of. any BBI Real Property in any amount, other than the sale in arms’-length
transactions of B3] Real Property acquired by Biscayne in connection with the foreclosure in the
Ordinary Course of a deed of trust. mortgage or other sccurity instrument that secures a Loan ora
deed-in-lieu thereof:

(ii) except as provided below, sell or lease {as lessor). or enter o
or become bound by any contract, agreement, option or commitment relating to the sale, lvase (as
lessor} ar other disposition of. any equipment or any other fixed or capital asset having a book
value or a tair market value, whichever is greater. of more than $100.000 in the case of any
individual item or asset, or $230.000 in the aggregate for all such items or Assets, other than the
sale in arms’-length transactions of equipment or other fixed Assets acquired in the Ordinary
Course in connection with enforcement of a lien or security interest that secures a Loan:
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(iii) purchase or lease (as lessee). or enter into or become bound by
any contract, agreemeni. option or commitment relating to the purchase. lease (as lessee) or other
acquisition of. anv real property in anv amount, other than (A) real property that is the subject of
a deed of trust. mortgage or other securtty instrument securing a Loan that is being foreclosed
upon in the Ordinary Course or that is acquired by Biscayvne by deed-in-licu of such a toreclosure.
and (B) amendments, modifications and extensions 1o Lease Agreements which are effected in
accordance with Paragraph 5.02(r) below:

(iv) purchase or lease (as lessee). or enter into or become bound by
any contract. agreement. option or commitment relating 10 the purchase, lease (as lessec) or other
acquisition of. anv cquipment or any other fixed asset (other than real property) having a purchase
price. or involving aggregate lease paviments. in excess of $100.000 in the case of any individual
item. or $230,000 in the aggrepate for all such items or Assets. other than any equipment or other
fixed Assets that are subject to a lien or security interest sccuring a Loan that is being enforced in
the Ordinary Course:

(v) enter into. or amend, renew or extend the term or termination
date of. any purchase or other commitment or contract for supplies or services other than m the
Ordinary Course:

(vi) except in the Ordinary Course. sell or enter into or become
bound by anv contract. agreement, option or commitment 10 sell any Loan or other receivable or
any participation in any Loan or other receivable: provided, that prior to selling or entering into or
becoming bound by any contract. agreement. option or commitment to sell any Loan (other than a
residential mortgage Loan) or other receivable or any participation in anv Loan or other
receivable. the BBT Companies will provide written notice 10 Buver not later than the date that is
ten Business Davs prior 1o the proposed sale. contract, agreement, option or commitment. and
Buver shall have the right to purchase such Loan or other receivable or participation interest upon
written notice to the respective BBI Company within five Business Davs following Buyer's
receipt of notice from the BBI Company on the same terms and conditions as the BI3F Company
propased to sell the Lean. receivable or participation to any other Person:

(vii)  other than  pursuant 1o contractual  obligations  Previously
Disclosed to Buver. purchase or repurchase, or ¢nter into or become bound by any contract,
agreement. option or commitment to purchase or repurchase. any Loan or other receivable or any
participation n any Loan or other receivable;

(viii)  enter into. or amend. renew or extend the term or wermination
date of. any agreement or contract 1o purchase. lease. license, use or otherwise acquire any
Intellectual Property or property rights, including computer sofiware (other than click wrap
licenses. shrink wrap licenses or other similar licenses for commercial off-the-shelf software):

(ix) sell. assign. terminate. waive or dispose of its rights to or
otherwise give anv other Person its permission or consent to use or do business under the
corporate name of anyv of the BB!I Companies or anv name similar thereto, or anv trade name.
trademark. copyvright. service mark or Inteliectual Property right or license. or release, transfer or
walve anv license or right granted to them by any other Person to use any corporate name.
trademark. trade name. copyright, service mark or Tntelleetual Property right or hicense:

(x) except in the Ordinary Course with respect (o investment
securities. selt or dispose of, or enter into or become bound by anv contract. agreement. option or



commitment relating to the sale or other disposition of. any other Assct (whether tangible or
intangible) of material value or that is material to the conduct of the businesses of the BBI
Companies as currently conducted: or

(xi) make, renew or acquire any Loan or issue a commitment
(including a letter of credit) or renew or extend an existing commitment for any Loan. or amend
or madify in any material respect any Loan (including in any manner that would result in any
additional extension of credit, principal forgiveness, or effect anv uncompensated release of
collateral. i.e.. at a value below the fair market value thereof as determined by Biscavne). except
for (i) LLoans or commitments for Loans by Biscavne in the Ordinary Course. or (ii) amendments
or modifications by Biscavne of anv existing Loan in the Ordinary Course. and in the case of cach
of (i) and (ii). in compliance with Biscavne's underwriting and related Loan policies in effect as
of the date of this Agreement: provided. however. that at least two Business Davs before it
approves or commits itself 10 a new Loan (x} in an amount ¢qual to or in excess of $2.500.000 o
a borrower to which or whom Biscavne does not have anv existing credit exposure. or (¥) in an
amount equal to or in excess of $2.000.000 10 a borrower to which or whom Biscayne has an
existing aggregate credit exposure equal to or in excess of $3.000.000 (including, in the case of a
borrower other than an individual. Biscayne's ¢redit exposure 10 the borrower's affiliated entities
and principals). Biscavne will consult with and discuss the proposed Loan and its terms with
Buver's Chiel Credit Policy Officer or his designee and promptly provide such additional
information about the proposed Loan and the borrower and. in the case of proposed Loans under
(v) above. existing credit relationships, as the Chiel Credit Policy Officer or his designee shall
request, including information supporting Biscavne's underwriting analysis and decision. For the
avoidance of doubt. Biscavne's obligation with respect to the Loans described in (x) and (v)
above shall be 1o consult with Buver's Chief Credit Policy Officer or his designee and provide
information that he shall request. and Biscayvne shall not be required to obtain Buyver's approval of
or consent to any such Loan.

{n) Debr; Liabilities.  With the exception of Biscavne’s acceptance of
deposits, entry into repurchase agreements, purchases of Federal Funds, and borrowings from the Federal
Fome Loan Bank of Atlanta for a term of no more than 90 davs. in any such case in the Ordinary Course.
none of the BBI Companies will (i) enter into or become bound by any promissory nate. loan agreement
or other agreement or arrangement pertaining 1o their borrowing of money or any other debt obligation.
(i) assume. guarantee. endorse or otherwise become responsible or liable for anv obligation of any other
Person {except pursuant to letters of credit issued by Biscavne in the Ordinary Caurse), or (iii) except in
the Ordinary Course. incur anv other Liability,

{0) Liens; Encumbrances. With the exception of Biscavne’s pledges of
l.oans or portfolio securities o the Federal Home Loan Bank of Atlanta to secure borrowings permitted
by Paragraph 5.02(n) above, and pledges of securitics in connection with repurchase agreements. in each
case in the Ordinary Course. none of the BBI Companies will mortgage. pledge or subject any of their
Assets to, or permit anv of their Assets to become or. except for any Liens Previously Disclosed 1o Buver.
remain subject ta. any Lien,

(p} Waiver of Righes. None of the BBl Companies will waive. release. or
compromise any rights in their favor against or with respect 10 any of their current or former ofticers.
directors, emplovees. affiliates or consuliants or members of families of current or former ofticers,
directors, emplovees. affiliates or consultants (including forgiveness of any Loans or other obligations).
nor will anv of them waive, release or compromise any material rights against or with respect to any other
Person except in the Ordinary Course and in good faith for fair value in money or money’s worth,



{4y) Other Contracts. Lxcept as Previousty Disclosed to Buyer. none of the
BB! Companics will enter into or become bound by, or modifv. amend or renew the term of, any
contracts, agreements, commitments. pledges or understandings (i) for or with respect to any charitable or
non-profit contributions. other than (A) contributions or pledges made to charitable or non-profit
organizalions in amounts. at times and on terms which generally are consistent with Biscayne's past
charitable or non-prafit contributions, and (B) with respect to new contracts, commitments. pledges or
understandings for charitable or non-profit contributions. which do not in any individual case exceed
$5.000. or which in the aggregate would not exceed $30.000. including all pavmenis in the case of any
multi-vear pledge: (ii) with any Regulatory Authority except as required by Law: (iii) except as otherwise
permitted by another provision of this Paragraph 5.02, of a type described in Paragraph 1.67: or (iv) in the
case of contracts or agreements that would be permitted without Buver's prior consent under another
Subparagraph of this Paragraph 5.02, whether or not in the Ordinary Course. which would obligate or
commit them 0 make expenditures over any period of time of more than $50.000 in the case of any one
contract, agreement. commitment or understanding. or more than $200.000 in the case of all contracts.
agreements. commitments or understandings.

(r) Changes in Lease Agreements.  Nonce of the BB Companies will
(i) surrender its leaschold interest in anv Parcel of leased BBI Real Property. or seek or agree to the
termination of the Lease Agreement pertaining to any such Parcel, other than at the end of the term of a
l.ease Agreement under the terms of which it does not have an option to renew. (i) modity or amend the
[Lease Agreement pertaining to any Parcel of leased BBl Real Property. or (iii) renew any lcasc
Agreement, or permit any Lease Agreement 1o be automatically renewed. without {in the case of each of
(i). (i1} and (ii1)) first consulting with Buver and permitting Buver to express its views regarding such
surrender. termination, modification. amendment or renewal. and the terms and conditions thereof:
provided, that, before agreeing to or permitting any proposed renewal or extension of a Lease Agreement,
at Buver's request BB1 and Biscavne shall tirst use Commercially Reasonably Efforts to attempt to obtain
(x) an extension of the date prior to expiration of the Lease Agreement by which it must give notice of
renewal or termination of the Lease Agreement. (v) a month-to-month or short-term lease arrangement. or
(z) some arrangement lor possession of the Teased Parcel other than a full-term renewal. in each case inan
eifort to permit Buver. following the Effective Time. 1o assess its needs and plans for the Parcel that is the
subject of that Lease Agreement before becoming committed to a longer- term lease obligation.

(s) Tax Loss Benefits. None of the BBl Companies will take, or cause or
permit any other Person to take, any action (other than actions dircctly related 1o the Muerger) that may or
could result in a loss of the ability of BBl or Biscavne before the Merger. or Buver after the Merger. 1o
utilize any acquired tax benefits from the transaction. including federal and state net operating loss
carryiorwards and federal and state unrealized built in Tax losses reflected in the BB Audited Financial
Statements.

5.03.  Notice of Certain Changes or Events. Following the date of this Agreement
and up to and including the Effective Time, BBI and Biscavne will within five Business Dayvs notity
Buver in writing of and provide to it such further information as it shall request regarding (a) any BBI
Material Change. or of the actual or. 1o the Knowledge of BBI. prospective. existence or occurrence of
any condition or event which, with the lapse of time or otherwise, and individually or 1ogether with other
such conditions or events. is reasonably likely 10 cause. create or result in any such BBI Material Change.
{b) the actual or, to the Knowledge of BBL prospective. existence or occurrence of (i) anyv condition or
event which has caused or. with the lapse of time or otherwise. is reasonably likely o cause. any
statement. representation or warranty of BB or Biscavne herein to be or become inaccurate, misleading
or incomplete in any material respect. or which has resulted or is reasonably likely (o cause, create or
result in the breach or violation in any material respect of any of BBIU's or Biscavne's covenants or
agreements contained herein or in the failure of any of the conditions described in Paragraphs 8.01 or
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8.03: and (i) any evenl. fact or condition. including the BBI Companics' discovery or receipt of
notification regarding a failure by anv of them to comply with any applicable Laws. that may reasonably
be expected to prevent or materially impede or delay BBIL Biscayne or Buyver {from obtaining the
Required Regulatory Approvals or otherwise from completing. the Merger or other transactions described
i this Agreement.

5.04. Further Action and Cooperation; Instruments of Transfer. BBl and
Biscavne each will {a) take or cause 1o be taken all action required of it under this Agreement as promptly
as practicable so as to permit the consummation of the Merger, the Subsequent Transactions and other
transactions described herein at the carliest practicable date. (b) perform all acts and execute and dehver
10 Buver all documents or instruments required of it herein, or as otherwise shall be reasonably necessary
or uscful to or requested by Buver. in consummating such transactions. and (¢) cooperate with Buyver in
carrving out. and pursue diligently the expeditious completion of, such transactions.

ARTICLE VI—COVENANTS OF BUYER
Buver covenants and agrees with BBI and Biscavne as described in the following Paragraphs.

6.01.  Final Tax Returns.  Following the Effecuve Time. Buver will make all
necessary arrangements for the preparation and filing of the BBl Companies’™ final federal and state
income tax returns for the vear in which the Effective Time occurs.

6.02.  Notice of Certain Changes or Events. Following the date of this Agreement up
to and including the Effective Time. Buver will within two Business Days notity BBI in writing of and
provide to it such further information as it shall request regarding the actual or. to the Knowledge of
Buver. prospective. existence or occurrence of (a) any condition or event which has caused or. with the
lapse of time or otherwise, is reasonably likely ta cause. any statement. representation or warranty of
Buver herein to be or become inaccurate, misleading or incomplete in any material respect. or which has
resulted or is reasonably likely to cause. create or result in the breach or violation in any material respect
of anv of Buyver’s covenanis or agreements contained herein or in the failure of any of the conditions
described in Paragraphs 8.01 or 8.02. and (b) any event. fact or condition that may reasonably be
expected 1o prevent or materially impede or delay BBI, Biscayne or Buyer from obtaining the Required
Regulatory Approvals or otherwise from completing. the Merger or other transactions described in this
Agreement.

6.03.  Further Action: Instruments of Transfer. Buver will (a) take or cause to be
taken all action required of it under this Agreement as promptly as practicable so as to permit the
consummation of the transactions described herem at the earliest practicable date. (b) perform all acts and
exccute and deliver to BBI and Biscayne ali documents or instruments required of i1 herein. and
(¢) cooperate with BBI and Biscavne in careving out. and pursue diligently the expeditious completion of,
such transactions,

6.04.  Indemnification and Dircetors and Officers Liability Ensurance.

(a) Indemnification.  From and after the Effccuve Time. Buver shall
indemnity, defend and hold harmless the present and tormer directors. officers. and employvees of BBI
and Biscavne (the “Indemnitied Parties™). against all costs and expenses (including reasonable attorneys’
fees). judgements, fines, losses, claims, damages or habilities incurred in connection with any claim.
action. suit. proceeding or investigation. whether civil. criminal. administrative or investigative arising
out of actions or omissions of such persons in the course of performing their duties for BB and Biscayne
occurring at or before the Effective Time (including the transactions contemplaied by this Agreement)



(cach. a ~Claim™). to the maximum extent authorized by Section 607.0850 of the Florida Business
Corporation Act as it now exisis or may hereafter be amended (the "FBCA™). but. in the case of any such
amendment. only to the extent that such amendment permits Buver o provide broader indemnitication
rights than said law permitted Buver to provide prior to such amendment. Buyver shall pay such expenses
to cach Indemnified Party to the fullest extent permitted by the provisions of the FCBA. upon receipt of
an underiaking from the Indemnified Party o repay such advanced expenses if the Indemnified Pary is
ultimatelv found not to be entitled to indemnification hereunder.  Any payments made under any
directors” and oftficers’ liability Insurance policy to such person shall be offset against the indemnification
obligation set forth in this Paragraph 6.04. Notwithstanding anvthing to the contrary in this
Yaragraph 6.04. Buver shall not be obligated to indemnify any person if and 1o the extent such
indemnification would not be permitied under the FBCA or applicable Law. Buver's obligations under
this Paragraph 6.04 are intended to be enforceable against Buyer directly by the individuals entitled to
indemnitication hereunder and shall be binding on Buyver’s successors and permitted assigns.

(U))] Directors’ and Officers’ Liabilinv Insurance.  On or prior o the
Effective Time. Buyver. or at Buver's direction. BBI in consultation with Buver. shall purchase a prepaid.
six-vear “tail” policy providing directors” and officers™ liability insurance with respect to claims arising
rom facts or events which occurred prior to the Effective Time and that covers persons who are currently
covered by, provides at least the same coverage and policy limits as. and contains terms and conditions
which are substantially no less advantageous than. BBI's directors™ and officers™ hability insurance policy
in effect as of the date of this Agreement. In lieu of such a “tail”™ policy. Buyer may. at its option.
substitute therefor ather policies that provide insurance for a six-vear term with respect to claims arising
from facts or events which occurred prior to the Effective Time and that cover persons who are currently
caovered by, provide at least the same coverage and palicy limits as, and contain terms and condhtions
which are substantially no less advantageous than, BBI's directors” and officers™ liability insurance policy
in effect as of the date of this Agrecment.

Notwithstanding anyvthing contained herein to the contrary, in no event shall the
aggregate premium pavments for “tail”™ or other insurance policics exceed. for the portion related o
BBI's and Biscavane's dircciors and officers. 200% of the annual premium payvments currently paid on
BB1's directors™ and ofticers’ liability insurance policy in effect as of the date of this Agreement (the
“Maximum Amount”). If the amount of the premiums necessary 10 maintain or procure such “tail” or
other insurance coverage exceeds the Maximum Amount. or if such “tail” or extended coverage is not
available for six vears. or with at least the same coverage and policy limits as. and containing terms and
conditions which are substantially no less advantageous than, BBI's existing directors” and officers’
lability insurance policy. Buyer shall use its reasonable best efforts to maintain the most advantageous
policies of directors™ and ofticers™ liability insurance obtainable for a premium not exceeding the
Maximum Amount.

(c) Successors.  If Buver or any of its successors and assigns (i) shall
consolidate with or merge into any other corporation or entity and shall not be the continuing or surviving
corporation or entity of such consolidation or merger, or (ii) shall wanster all or substantially all of its
property and assets to any individual. corporation or other entity. then. in each such case. proper
provistons shall be made so that the successors and assigns of Buyver and its subsidiaries shall assume the
obligations set {orth in this Paragraph 6.04,

6.05.  Assumption of Subordinated Debt.,  As of the Effective Time. Buver will
assume BBI's obligation for the duc and punctual pavment of the unpaid principal balance. and interest
thereon, owed by BBL and the due and punctual performance of all covenants and conditions on the part
of BB to be performed or observed., under:
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(1) that centain 7.125% Subordinated Note due February 23, 2023, dated
February 23, 2015, in the original principal amount of §5.000.000:

(b) that certain Term Note Due October 1. 20235, dated October 15, 2015, in
the original principal amount of $7.300.000: and

(<) that certain Second Amended. Restated. and Consolidated Promissory
Note dated February 15, 2017 in the original principal amount of $3.765.165.95.

ARTICLE VII—ADDITIONAL MUTUAL AGREEMENTS

Except as otherwise specifically provided in this Agreement. BBL. Biscavne and Buyer mutually
covenant and agree as follows.

7.01.  Regulatory Approvals. As soon as practicable following the date of this
Agreement, BBIL Biscavne and Buver each will: (a) prepare and file. or cause 1o be prepared and filed. in
each cuse within 30 davs following the date of this Agreement. all applications required to be filed by it or
them under applicable Law for the Required Regulatory Approvals. (b) use Commercially Reasonable
Eiforts 1o obtain all Required Regulatory Approvals. and (¢) before the filing of any such application.
give the other parties an opportunity to review and comment on the form and content of such application.
BBIL. Biscavne and Buver shall promptly furnish each other with copies of all applications. notices.
petitions and filings with all Regulatory Authorities (including copies of all supplements and responscs of
information provided in connection with such applications. notices. petitions and {ilings). and all written
communications received by BBIL Biscavne. and Buver, as the case may be. or any of their respective
subsidiarigs. affiliates or associates from. or delivered by anv of the foregeing to. any Regulatory
Authority, in respect of the transactions contemplated by this Agreement. Should the appearance of any
of the officers. directors. emplovees. legal counsel or other advisers of BBIL Biscavne or Buver be
requested by anv of the other parties or by any Regulatory Authority at any hearing in connection with
any such application, BBL Biscavne and/or Buver, as applicable, will use Commercially Reasonable
fforts 1o arrange for such appearance.

7.02.  Information for Proxy Statement and Applications for Regulatory
Approvals. BBL Biscavne and Buver each agrees (a) 1o cooperate with the others in the preparation of
the Proxy Statement and applications for Required Regulatory Approvals. to promptly respond to requests
by any of the other parties and their legal counsel for information. and 1o provide all information,
documenis, financial statements or other material that is required for, or that may be reasonably requested
by any other party for inclusion in. anv such document. and (b) that none of the information provided by
it in writing for inclusion in any such application or the Proxy Statement will contain any untrue
statement of a material fact, or omit anv material fuct required to be stated therein or necessary in order o
make the statements comained therein. in light of the circumstances under which they were made. not
misleading. at and as of the time (i) the Proxy Statement is mailed to BRI's sharcholders. (ii) the
applications for Required Regulatory Approvals are filed. and (iii) the Required Regulatory Approvals are
granted.

7.03.  Announcements. BBl and Buver will issue a joint press release promptly after
entry into this Agreement and, il the Merger Agreement is approved by BBI's sharcholders at the BBI
Sharcholders’ Meeting, a joint press release prompily following that meeting announcing such approval.
No Persons other than BBIE and Buyer are authorized o make any public announcements or public
staterments about this Agreement or any of the transactions described herein. Without the prior review and
consent of the other parties, neither BBL Biscayne. Buver, nor any Person acting on behalt of any of
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them, will make anv public announcement. public statement or any other public disclosure of any nature
to any Person as to the terms and conditions of this Agreement or the transactions described in or
contemplated by this Agreement: provided. that any of them, and Buyer's parent holding company, may
make any stalement or disclosure about this Agreement or the transactions described in this Agreement
which it. in good faith. believes is required to be made in any application for any Required Regulatory
Approval ar is otherwise required by any Regulatory Authority or by Law (including. in the case of
Buver's paremt holding company, anv disclosure required to be or. in accordance with good disclosure
practice. should be. made in periodic reports it files with the SEC or otherwise publicly disclosed
pursuant to the listing requirements of The NASDAQ Stock Market). However. before any of them
makes any such permitted statement or disclosure. it shall provide a copy of the proposed statement or
disclosure to the other parties and give such other parties a reasonable opportunity to comment on the
content thereol,

7.04. Confidential Information.

(a) For purposes of this Paragraph 7.04. “Confidential Information™ refers to
anyv information (including business and financial information} that a party to whom the information
pertains (an ~lnforming Party™) provides or makes available in connection with this Agreement (including
information provided or made available in connection with any previous negotiations among BBI and
Buver) 1o a party for whose benefit the information is provided. or 1o that party’s affiliates. dircctors.
otficers. emplovees. attornevs. advisers, consultants. representatives or agents (a “Receiving Party™). or
which a Receiving Party mayv otherwise obtain {including information obtained in connection with any
previous negotiations among BB and Buver) from any examination of an Informing Party’s documents,
books. records. files or other recorded matertals or from any discussions with any of the Informing Party’s
directors. officers. emplovees. attorneys, advisers. consultants, representatives and agents. and shall be
deemed 1o include. (i) all such documents. books. records. tiles or other recorded materials themselves
and all information contained therein (whether maintained in writing, clectronically. on microfiche or
otherwise). (ii) all corporate minutes. financial projections and budgets. historical and projected sales
reports, acquisition or other expansion analyses or plans. pro forma financial data. BBI spending budgets
and plans. market studies and business plans, (idi) all information relative to financial results and
condition. operations, policies and procedures, computer systems and sofiware. shareholders. employees,
officers and directors. and (iv) all information relative to customers and former or prospective customers.

(b) Prior 1o the [ffective Time and following anv termination of this
Agreement {other than upon consummation of the Merger):

{i) all Contidential Information of an Informing Party is proprietary
to the Informing Party and constitutes either trade seerets or confidenual information of the
Informing Party, is to be held in strict confidence by a Receiving Party and. except as otherwise
provided herein, may not be disclosed by a Receiving Party to any Person not a party to this
Agreement, unless the Receiving Pary can demonstrate that the same information as the
Confidential Information to be disclosed:

(A) alreadv was in his. her or its possession prior to such
Confidential [nformation being obtained from the Informing Party:

{13) already was publicly availabte or. at that time. had
become publicly available through no fault of. or vialation of this Paragraph 7.04 by. the
Receiving Party or any other Person that the Receiving Party knows. or has reason 1o
know. is obligated to protect such Confidenual Information: or



() was developed independently by or for the Receving
Yarty. without the use of the Confidential Information disclosed 10 or obtained by the
Receiving Party: and

{ii) the Receiving Party shall not use any Confidential Information
of the Informing Party in an unlawful manner. to interfere with or attempt o terminate or
otherwise adversely affect anv actual or proposed contractual or business relationship of the
Informing Party. or for any other purposes other than in conjunction with the transactions
described herein.  Without limiting the generality of the foregoing. in no event shall the
Receiving Party use any Confidential Intormation of the Informing Party. directly or indirectly.
tor the purpose of competing against or soliciting the customers of the Informing Party.

However. notwithstanding anvthing in this Paragraph 7.04 to the contrary. prior
to the Effective Time, BBI, Biscavne or Buyver. as a Recciving Party. may disclose Confidenual
Information of an informing Party to the Receiving Party’s affiliates. directors, officers, employees,
agents, attornevs, advisers and consultants who are directly involved in the transactions contemplated by
this Agreement. on a need to know basis and onlv if such Persons agree to be bound by the restrictions
and obligations of this Paragraph 7.04 or otherwise owe an obligation of confidentiality to the Receiving
Partv. The Receiving Party shall be obligated to enforce its obligations under this Paragraph 7.04 against
all Persons to whom it discloses Confidential Information and shall be responsible and liable to the
[nforming Party for any disclosure of Confidential Information by such Persons in violation of such
restrictions and obligations,

(c) In the event this Agreement is terminated and the Merger is not
consummated. each Receiving Party will deliver or cause to be delivered o each Informing Party all
recorded Confidential Information of each [nforming Partv in the possession of each Recetving Party, or
destroy and provide o each Informing Party an affidavit as to the destruction of. all copies of such
Confidential Informaton: provided however, that a Receiving Party shall not. in connection with the
foregoing obligations, be required to identify or delete Confidential Information held elecironically in
archive or back-up svstems in accordance with the Receiving Party’s general systems archiving or backup
policies. and a Receiving Party shall be permitted to retamn one copy for archival, governance and/or
regalatory purposes.

(d) Notwithstanding anvthing contained in this Paragraph 7.04 1o the
contrary, neither BBI. Biscavne nor Buver. as a Receiving Party, shall be prohibited from disclosing any
Confidential Information of an Informing Partv. or shall be required to obtain the prior consent of an
Informing Party for any such disclosure. which it, in good taith. believes is required to be disclosed in any
application for a Required Regulaiory Approval. or which i in good taith, and upon the advice of its
legal counsel. believes is otherwise required by Law or an order or subpoena of any court or Regulatory
Authority: provided, that before any such disclosure may be made by a Receiving Party upon the advice
of its legal counsel, it shall. unless such notice is prohibited by Law. give the Informing Partv reasonable
notice of its intent 10 make such disclosure, the form and content of that disclosure. and the basis upon
which its legal counsel has advised it that such disclosure is required by Law, so that the Informing Party
may seek a protective order or other similar or appropriate relief, and the Receiving Party also shall
undertake in good faith 10 have the Confidential Information to be disclosed treated confidentially by the
partv 1o whom the disclosure is made.

(¢) This Paragraph 7.03 supersedes and replaces in their entirety  the
provisions of any other confidentiality or non-disclosure agreement entered into by Buver with BBI or
Biscayne or their advisers prior 1o the date of this Agreement. including without limitation that certain



Confidentiality and Non-Disclosure Agreement dated as of June 1. 2018, in favor of BBI Biscayne and
lev Beans. Inc.. and any such other agreements shall have no further effect,

7.05. Expenses.  Except as otherwise provided herein, including pursuant to
Paragraph 9.03 betow, and whether or not this Agreement shall be terminated or the Merger shall be
consummated. BBI, Biscavne. Buver and Merger Sub each shall pay its or their own legal, accounting.
financial and other consulting or advisory fees. and all its or their other costs and expenses. incurred or to
be incurred in connection with the execution and performance of its or their obligations under this
Agreement, or otherwise in connection with this Agreement and the Merger and other transactions
described herein (including filing fees. printing and mailing costs. and other out-of-pocket expenses).
Subject 10 the provisions of Paragraph 9.03 below. for purposes of this Agreement expenses associated
with the printing and mailing of the Proxy Statement and all amounts owed by BBI to Keefe. Bruyette &
Woods for its services will be deemed to have been incurred solely by BBL. For purposes of claritication,
Buver agrees that, prior 1o the Effective Time. BBI and Biscavne shall not be required to pay any contract
termination fees or deconversion fees related to Biscayne's data processing contracts.

7.06. Employment and Benefit Matters.

(a) Emplovment of Biscayne's Employvees. Each emplovee of Biscavne at
the Effective Time shall remain an employvee of Biscavne. When the Bank Merger becomes effective.
cach emplovee who is then currently employed by Biscavne automatically shall become an employee of
Buver (a "Continuing Emplovee™) without any action by that emplovee or Buyer. Except to the extent
otherwise provided in a written agreement with a Continuing Emplovee which is entered into or expressly
assumed by Buver, the employment of cach Continuing Emplovee will be on an ~at will”™ basis in such a
position. with such title, at such location within Buyver's system. and for such rate of compensation. as
shall be determined by Buver in the Ordinary Course.  Fowever. nothing in this Agreement shall be
deemed 1o constitute an emplovment agreement between Buver and any such Person. 1o obligate Buver to
continue to employ any such Person for any specific term or period of time. in any specific position. or at
anv specific salary or rate of compensation, or at all. or to resirict Buyver's right to terminate the
emplovment of anv such Person at any time following the Bank Merger and for any reason satisfactory 1o
il

(b) Employee Benefits.  Atier the Bank Merger becomes effective. each
Continuing Emplovee shall be entitled 1o participate. at Buver's clection, in either the employee benefit
plans and programs of Biscavne that they participate in at the Ettective Tume. to the extent those plans
and programs continue to be maintained by Buyer tor some time following the Bank Merger. or in the
emplavee benefit plans and programs provided gencrally by Buver to its emplovees from time to time
{"Buver Benefit Plans™) on the same basis. and subject to the same eligibility and vesting requirements
and other conditions, restrictions and limitations. as generally are in effect and applicable to other new
emplovees of Buver. However, subject to applicable Law. for purposes of determining cligibility to
partivipate and vesting under Buver’s Section 401(k} plan. and participation in Buyer Benelit Plans
eenerally. as well as tfor purposes of benetit accrual under Buver's paid time off and Position Climination
Policv, vach Continuing Emplovee will be given credit for his or her time of prior service with Biscavne
bascd on his or her date of hire (for benefit plan purposes) reflected in Biscayne’s employment records:
provided. that notwithstanding anvthing contained in this Agreement to the contrary. in ne event shall any
Continuing Emplovee be or become cligible ta participate in, or for benefits under, Buver's defined
benefit pension plans (which have been trozen to new participants). As part of Buver's first pavment of
salary and wages to Continuing Employees who elect to obtain health insurance coverage under Buyer's
Preferred Provider Organization under the First-Citizens Bank & Trust Company Welfare Benefit Plan,
Buver will make a one-time pavment of additional compensation in the sum of (i) $1.000 1o each
Continuing Employvee who previously had individual coverage under Biscavne's group medical plan
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insured by United Healihcare, or (i) $2.000 1o cach Continuing Emplovee who previously had family
coverage under Biscavne's group medical plan insured by United Healthcare. The terms of participation
by Continuing Emplovees in Buver's health. dental and vision insurance plans and other programs shall
include the waiver of any waiting periods,

{c) Treatment of Certain Contracts and Compensatory Arrangements.

(i) Immediately prior to the Effective Time, Biscavne shall pay cach
Continuing Emplovee who has vested rights under Biscayne's vacatton. personal leave and sick
leave policy cash for the pro rara portion of the 1otal numbers of davs of vacation or other such
leave awarded 1o him or her for 2019, based on the number of days of 2019 elapsed between
December 31, 2018 and the Closing Date. minus the number of davs of vacation or other such
leave which he or she has used. as of such time. during 2019,

(ii) At the Effective Time, and by virtue of the Merger. Buver shall
become responsible for Biscavne's obligations under the Sphit Dollar Insurance Agreements
Previously Disclosed to Buver.

(ii1) Atthe Effective Time. Buver shall assume the Exceutive
Severance Agreement dated January 22, 2018, between Biscavne and Lorie Yarchin.

(d) Termination of BBI 401(k) Plan. Following the date of this Agreement,
if requested by Buver, BBl and Biscavne shall take, or cause to be taken. such actions. including the
adoption of appropriate plan amendments and board resolutions. as Buver shall consider to be necessary
to terminate the BB 401(k) Plan in accordance with its terms and applicable Law, effective immediately
prior to the Effective Time. As successor 1o BBI and Biscayne, Buver agrees that. as of the Etfective
Time. it will assume the duties of BBl and Biscavne with respect 1o completion of the termination and
liquidation of the BBI 401(k) Plan. inctuding. at Buver's election. filings with the Internal Revenue
Service (IRS™) for a determination letter on the termination of the BBE401¢k) Plan. Following receipt of
the IRS determination letter, participants in the Plan may clect to receive a distribution of the Asscls
credited 1o their respective Plan accounts at that time, and those Continuing Employees who remain
cmploved by Buver at that time may roll-over their distributions wo their plan accounts under Buyer's
Section 401(k} plan. subject to and in accordance with the terms of Buver's Section 401(k) plan.

(e) Termination of Otlter Pluns. Following the date of this Agreement. il
requested by Buver, BBI and Biscasne shall. at the direction of Buver. take, or cause to be taken. such
actions. including the adopuon of appropriate plan amendments and board resolutions, as Buyer shall
consider to be necessary to:

(i) terminate. in accordance with their respective terms  and
applicable Law. anv and all medical. denal. health, disability and life insurance plans (except for
such plans as are assumed by Buver pursuant to Paragraph 7.06(¢)). and all other emplovee
benefit plans. maintained by any ot the BBI Companics tor the benetit of any of their current or
former officers. employvees. contractors or directors or any of their beneficiaries. effective
unmediately prior to the Effective Time: and

(i) o cause the Commitiee of BBI's Board of Directors that
administers the BRI Option Plan to terminate. effective at the Effective Time. that Plan and, in
the case of each outstanding BBI Stock Option that will be cancelled and converted into the right
to receive a cash pavment as provided in Paragraph 2.04(f} above. prior to the Closing BBI will



obiain from the holder of vach such BBI Stock Option. and deliver to Buver prior to the Closing.
the written cancellation agreements described in Paragraph 2.04(1) above.

(H Severance. Anv severance paviment to which a Continuing Employvee
mav be entitled following the Effective Time will be determined in keeping with the Buyer’s Position
Ehimination Policy.

Without limiting the generality of Paragraph 11.11. the provisions of this Paragraph 7.06
are solely for the benefit of the parties to this Agreement. and no Continuing Employvee, current or
former emplovee or any other individual associated with BBI or Biscayne shall be regarded for any
purpose as a third-party beneficiary of this Agreement (except that Buyer’s obligations under Paragraph
7.06(¢) are intended 1o be enforceable against Buver directly by the individuals entitled to the benefits
thereunder and shall be binding on Buver's successors and permitted assigns).  In no cevent shall the
terms of this Agreement (i) establish. amend. or medify any BBI Benefit Plan or any "employee benefit
plan” as defined in Section 3(3) of ERISA, or any other benefit plan. program. agreement or arrangement
maintained or sponsored by BB or Biscavne or anv of their affiliates: (ii) alter or limit the ability of
Buver to amend. modity or terminate any BBI Benefit Plan. employment agreement or any other benefit
or cmplovment plan. program, agreement or arrangement after the Effective Time: or (iii) confer upon
any current or former emplovee, officer. director or consultant, any right to employment or continued
emplovment or continved service with Buver or any of Buver’s affiliated companies for any period of
time, or constitute or create an emplovment agreement with any emplovee. or interfere with or restrict in
any way the rights of the Buver to discharge or terminate the services of any employee. officer. director
or consultant of any BBI Company at any time for anv reason whatsoever. with or without cause.

7.07. Conversion and Transition Preparations: Operating Functions. BBi and
Biscavne cach shall cooperate with Buver in connection with planning for the efficient and orderly
combination of the parties and Buver's operation of Biscavne’s business. and in preparing for the
conversion and consolidation of appropriate operating and data processing functions and systems and
business operations at the Effective Time or on such later date as Buver shall determine. The BBI
Companies cach agree (o request consents of their vendors. service providers and other third parties that
are necessary 10 give Buver access 1o, or to permit the BBI Companies to provide information 1o Buyer,
regarding. the business and operations and any contracts of the BBI Companies and their data processing
svstems, subject to Buver's agreement to enter into customary confidentiality. non-disclosure and similar
agreements with such service providers.

Without limiting the forcgoing. the BB Companies shall provide Buver with access to
their operations and data processing personnel and svstems. together with office space and support
services (and other reasonably requested support and assistance) in connection with the foregoing, and
officers of the BBI Companies shall meet from time to time with representatives of Buyver as Buver may
reasonably request to review the financial and operational affairs of the BBI Companies. and BBI and
Biscavne shall give due consideration to Buver's input on such matters, with the understanding thai.
nolwithstanding any ather provision contained in this Agreement. (a) Buyver shall under no circumstance
be permitted (o exercise control of BBI or Biscavne prior to the Effective Time, (b) neither BBI nor
Biscavne shall be under anv obligation to act in a manner that could reasonably be deemed to constitute
anti-competitive behavior under tederal or state antitrust Laws. and (¢) neither BBI nor Biscavne shall be
required 1o agree to any material obligation that is not contingent upon the consummation of the Merger.

ARTICLFE VIII—CONDITIONS PRECEDENT TO MERGER

8.01.  Conditions to all Parties’ Obligations, Notwithstanding anv other provision of
this Agreement to the contrary, the obligations of cach of BBL Biscavne, Buver and Merger Sub 1o
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consummate the transactions described herein shall be conditioned upon the satisfaction or waiver of each
of the following conditions precedent on or before the Closing Date:

(a) Regulatory Approvals. (i) BBI. Biscayvne and Buyer shall have received
all Required Regulatory Approvals: (i} no Regulatory Authority shall have objected 1o or withdrawn its
approval ol such transuctions: (iii) the 13-day or 30-day waiting period. as applicable, required following
receipt of necessary approvals of federal Regulatory Auathorities for review of the transactions described
herein by the United States Department of Justice shall have expired and. in connection with any such
review, no ebjection to the Merger or any such other trunsactions shall have been raised: and (iv) all other
consents. waivers of applications, approvals and permissions. including corporate approvals. and the
satisfaction of all other requirements. prescribed by Law (including applicable bank and bank holding
company Laws) that are necessary to carrving out the transactions described in this Agreement shall have
been procured.

(h) Adverse Proceedings, Injunction, flegality, Etc. There shall not be any
(i) order. deeree or injunction of any court or ageney of competent jurisdiction. Regulatory Authority or
other governmental agency. or any staurte, rule or regulation. which enjoins or prohibits the Merger or
any of the other transactions described in this Agreement (including the Subsequent Transactions) or any
of the parties hereto from conswemmating any such other transactions: (ii) Litigation by any Person
(including anv sharcholder of BBI or any Regulatory Authority). pending before any court or
governmental agency in which it is sought to restrain or prohibit BB Biscayne or Buyer from
conswmmating the Merger or any such other transactions or carrving out any of the terms ar provisions of
this Agreement: or (iii) other Litigation sceking monetary damages or other relief pending against any of
the BBI Companies, Buver, or anyv of the BBl Companics™ current or former officers. emplovees.
directors. consultants, sharcholders. affiliates or other Persons who have any right to be indemnified by
anv of the BBI Companies against Loss or Liability associated with such Litigation, whether relating to
the Merger or other transactions described in this Agreement or otherwise. which Buyver reasonably
believes. if decided adverselv. is likely to result in a BB Material Change.

(c) Approval by Shareholders. The holders of BBl Common Stock shall
have duly approved this Agreement and the Merger and other transactions deseribed in this Agreement at
the BBI Shareholders™ Meeting by appropriate resolutions and to the extent required by and tn accordance
with the provisions of this Agreement, applicable Law, and applicable provisions of BBl's Articles of
Incorporation and Bylaws, and that approval shall remain in effect and not have been rescinded.

(d) Articles of Merger: Other Actions. The respective Articles of Merger
described in Paragraph 2.06 shall have been duly executed and properly filed with and accepted by the
Florida Department of State and North Carolina Sceretary of State as provided in that Paragraph.

8.02.  Additional Conditions to BBI's Obligations. Notwithstanding any other
provision of this Agreement to the contrary. BBI's separate obligation 10 consummate the transactions
described herein shall be conditioned upon the satisfaction or waiver of cach of the following conditions
precedent on or before the Closing Date.

(a) Compliunce with Laws, Buver and Merger Sub shall have complied in
all material respects with all Laws applicable to the transactions described in this Agreement where their
violation of or failure 10 comply with any such Law has caused or resulted in Buver or Merger Sub being
unahle to consummate the Merger,

(b) Buyer's  Represemtations  amd  Warranties  and  Performance  of
Agreements. Unless waived in writing by BB in the manner provided in Paragraph 11.03. each of the
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representations and warrantics of Buver contained in this Agreement shall have been true and correct in
all material respects as of the date of this Agreement. and they shall remain true and correct in all material
respects on and as of the Closing Date with the same force and effect as though made on and as of such
date (except that a representation or warranty that by its express terms speaks only as of the daie of this
Agreement or anather date shall be true and correct as of such date). in either case without regard 1o any
limitation or qualitication based on the Knowledge of Buyer. except for exceptions which. individually or
in the aggregate. do not, and cannot reasonably be expected to. prevent Buver or Merger Sub from
consummating the Merger: and. Buver shall have complied with or performed in all material respects all
of its obligations. covenants and agreements hereunder to be complied with or performed by it on or
before the Closing Date,

BB! shall have received a certificate from Buver dated as of the Closing Date
and exccuted by Buver's Chief Excewtive Officer or President and its Chief Financial Officer 1o the
etfect that the conditions of this Subparagraph have been met.

{©) Other Documents and Information. Buver and Merger Sub shall have
provided to BBI correct and complete copies. certified by their respective Secretaries. of resolutions of
their respective Boards of Directors or. in the case of Buyer, its Executive Committee, pertaining to
approval of. or otherwise relating to. this Agreement and the Merger and other transactions contemplated
herein, together with a certificate of the incumbency of their respective officers who executed this
Agreement or any other documents delivered to BBI in connection with the Closing.

(d) Deposit of Aggregate Merger Consideration.  Buver shall have
deposited the Aggregate Merger Consideration with the Paving Agent as described in Paragraph 2.04(g).

(e) No Termination, This Agreement shall not have been terminated by
Buver under the provisions of Article 1X.

8.03. Additional Conditions to Buver’s and Merger Sub's Obligations.
Notwithstanding any other provision of this Agreement to the contrary. Buver's and Merger Sub’s
scparate obligations to consummate the transactions described hercin shall be conditioned upon the
satisfaction or waiver of each of the following conditions precedent on or before the Closing Date.

(a) Material Change. Since the date of this Agreement, there shall not have
occurred anyv BBI Material Change, and there shall not have occurred any event or development. and
there shall not exist anv condition or circumstance. which, individually or in the aggregate. and with the
lapse of time or otherwise. is reasonably likely 1o cause. create or result in a BBl Material Change.

{h) Compliance with Laws. BBl and Biscavne shall have complied in all
material respects with all Laws applicable to the transactions described in this Agreement where thetr
violation of or failure to comply with anv such Law has caused. created or resulted in or. with the lapse of
time or otherwise. is reasonabiv likelv 1o cause. create or result in a BBI Material Change.

{c) BBI's  and Biscayne's  Represemtations  and  Warranties  and
Performance of Agreements. Unless waived in writing by Buyer in the manner provided in Paragraph
11.03, each of the representations and warranties of BB and Biscayvne contained in this Agreement shall
have been true and correct in all material respects as of the date ot this Agreement. and they shall remain
true and correct in all material respecis on and as of the Closing Date with the same force and effect as
though made on and as of such date (except that a representation or warranty that by its express terms
speaks only as of the date of this Agreement or another date shall be true and correct as of such date), in
either case without regard 10 any limitation or qualitication based on the Knowledge of BBI. except for
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exceptions which, individually or in the aggregate. have not had. and cannot reasonably be expected to
cause. create or result in a BBI Material Change: and. BBI and Biscayne shall have complied with or
performed in all material respects all its or their obligations. covenants and agreements hereunder to be
complicd with or performed by it or them on or betore the Closing Date.

Buver shall have received certificates from BBI and Biscayne dated as ot the
Closing Date and executed by their respective Chief Executive Officers and Chief Financial Officers 1o
the ettect that the conditions of this Subparagraph have been met and as to such other matters as may be
reasonably requested by Buver.

(d) Rexignations of Officers and Directors.  Lach execunive officer and
director of BBY and Biscavne immediately before the Effective Time shail have delivered 1o Buyer his or
her resignation. in form and substance reasonably satisfactory to Buver. from their positions as directors
and ofticers (but not from their emplovment with Biscavne) eifective as of the Effective Time or effective
as of such later time as Buver shall specity in the case of any one or more officers.

{e) Consents to Assignment. BBl and Biscavne shall have obtained and
delivered 10 Buver each consent and/or estoppel certificate requested by Buver as described in
Paragraph 5.01(h) which. in connection with the Merger or the Subsequent Transactions. is reasonably
deemed by Buyer to be necessary in order for Buver 10 succeed 1o the rights of BB1 or Biscayne under
any Lease Agreement or other Material Contract in accordance with the terms of that Lease Agreement or
other Material Contract and otherwise to continue BBI's and Biscayne's operations after the Merger and
the Subsequent Transactions substantially as and at the locations at which those operations are conducted
on the date of this Agreement.

(" FIRPTA Certificate. BBI and Biscayne shall have delivered to Buver a
certificate stating that BBl Common Stock is not a “United States real property interest” within the
meaning of Scction 897(cX (AN ) of the of the Iniernal Revenue Code satisfving the requirements of
$¥1.897-2(h) and 1.1445-2(c)(3) of Title 26 of the Code of Federal Regulations, in form and substance
reasonably satisfactory 1o Buver.

(g) Trademark Assignment. Biscavne shall have executed and delivered to
Buyer a written assignment of its trademarks. including all rights under common law and the respective
corresponding U.S. wrademark Registration Numbers 4.337.385 and 3.186.855. and Florida Registration
Numbers T06000000156 and T06000000157. and the goodwill appurtenant thercto. in torm and
substance reasonably satisfactory to Buyver,

{h) 286G, No amount paid or pavable (whether in cash. in property. or in
the form of benetits) by the BBL Companies. or by Buyver on behalf of any of the BB Companies. in
connection with the transactions contemplated hereby (either solely as a result thereof or as a result of
such transactions in conjunction with any other event). including any items or amounts disclosed in BBL's
Disclosure Schedule. will be an “excess parachute paviment”™ within the meaning of Section 280G of the
Internal Revenue Code, and none of the BBI Companies will have any indemnity or gross-up obligation
tor any Taxes imposed under Section 4999 of the Internal Revenue Code.

(i) Owners’ Affidavits. To the extent Buver shall elect 1o purchase a policy
or policies of title insurance covering any Parcels. BB and Biscavne shall have delivered to Buyer such
owners' affidavits of title and indemnitivs. and any other affidaviis as mayv reasonably be requested by
Buver or its title insurance company. for cach Parcel. all in such forms as is reasonably acceptable 0
Buyer and to Buyer's title insurance company as the party insuring Buver's title to each Parcel.
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() Retirement Plans. BB1 and Biscayne shall have taken all actions.
including filings under the Internal Revenue Service Volumary Correction Program. requested by Buyer
with respect 1o the BBI 401(k) Plan as described in Paragraph 7.06(d) above.

(k) Absence of Burdensome Condition. No Required Regulatory Approval
shall contain anv condition or restriction that, after giving effect to the Merger. would reasonably be
likelv to have a material and adverse effect (measured on a scale relative to Buyver) on the condition
{financial or otherwise), results of operations. liquidity. assets or deposit habilities. properties or business
of Buver or any of its Subsidiaries or on Buyer's ability to continue the BB Companies’ businesses as
and at the locations at which they are conducted on the date of this Agreement.

{1 Other Documents and Information. BB1 and Biscayvne each shall have
provided to Buver correct and complete copies (all certified by its Secretary) of its Articles of
[ncorporation and Bvlaws. and resolutions of their Board of Directors and BI31's sharcholders pertaining
to approval of. or otherwise related to. this Agreement and the Merger and other transactions
contemplated herein, together with a certificate as to the incumbency of BB1's and Biscavne's officers
who executed this Agreement or any other documents delivered to Buyver in connection with the Closing.

(m) No Termination. This Agreement shall not have been terminated by
B3I under the provisions of Article IX.

ARTICLE IX—TERMINATION: BREACH; REMEDIES

9.01.  Mutual Termination. At any time prior to the Closing. and whether before or
after approval of the Merger by BBI's sharcholders, this Agreement may be terminated by the mutual
written agreement of BBl and Buver. Upon any such mutual termination, and except as otherwisc
provided herein (including Paragraph 11.01). all obligations of BBI. Biscayne. Buver and Merger Sub
under this Agreement shall terininate and each party shall pay its own costs and expenses as provided in
Yarngraph 7.035.

9.02.  Unilateral Termination. At anv time prior o the Closing. this Agreement may
be terminated by either BBI or by Buver. only upon written notice to the ather partics in the manner
provided in Paragraph 11.03 and under the circumstances described below. provided. that the terminating
party is not then in material breach of any representation. warranty. covenant or other agreement
contained in this Agreement.

(a) Termination by Buyer. This Agreement may be terminated by Buver by
action of its Board of Directors or Executive Comnuttee:

(i) it BBI or Biscavne shall have in any matenial respect vielated or
failed o tully perform or comply with any ot its obligations. covenants or agreements contained
in Articles V oor VII herein. to the extent that such obligations, covenants or agreements were
required 10 be complicd with or performed at or prior 10 the time when Buyer gives notice of such
termination:

(ii) if there shall have occurred any BB1 Material Change. or any
change. event or devetopment shall have occurred. or any condition or circumstance ¢xists.
which, individually or in the aggregate, with ihe lapse of time or otherwise, is reasanably likely 1o
cause. create or result in any BBl Material Change:



(iii) il (A} any of BBI's or Biscayne’s representations or warrantics
contained in Paragraphs 3.01(a). 3.01(b). 3.02. 3.05. 3.06. 3.07, 3.1 1, 3.13(a), 3.29. 3.32. 335 or
3.37 shall have been false or misleading in any respect as of the date when they are deemed to
have been made. or would have been false or misleading in any respect except tor the fact that the
representation or warranty was limited to or qualificd based on the Knowiedge of BBI or
(B) (1) anv of BBI's or Biscavne’s other representations or warranties contained in Article 111 or
in anv other certificate or writing delivered by either of them to Buver pursuant to this Agreement
shall have been false or misleading in any material respect as of the date when they are deemed 0
have been made. or would have been false or misleading in any material respect except for the
fact that the representation or warranty was limited to or qualified based on the Knowledge of
BBI. or (2) there shall have occurred any event or development. or there exists any condition or
circumstance. which, individuallv or in the aggregate, has caused or. with the lapse of time or
otherwise is reasonably likely to cause. any such representation or warranty to become false or
misteading in any material respect except for the fact that the representation or warranty was
Jimited to or qualitied based on the Knowledge of BBI:

(iv) if the holders of BBI Common Stock do not approve this
Agreement and the Merger at the BBI Shareholders™ Meeting. as it may be adjourned as provided
in Paragraph 5.01(a):

(v) if for the reasons and to the extent permitted by Paragraph
5.01(c). (A) BBI's Board of Dircctors does not distribute a proxy statement to BBU's sharcholders
indicating that BBI's Board of Directors considers the Merger 10 be advisable and i the best
interests of BB1 and its sharcholders and that the Board recommends that BBI's sharcholders vote
for approval of this Agreement and the Merger. or (B) after having made such a recommendation
in the Proxy Statement distributed to BBI's sharcholders. the Board withdraws, qualifies or
revises that recommendation in any material respect, and/or (C) BBI's Board of Directors elects
to not submit this Agreement to a vote of BBI's shareholders:

(vi) if. notwithstanding Buyer’s satisfaction of its obligations under
this Agreement. the Merger shall not have become effective on or betore June 15, 2019 or such
later date as shall be mutually agreed upon in writing by BBE and Buyer: or

(vii) il sharcholders of BBI who hold. in the aggregate. more than 5%
of the outstanding shares of BBl Common Stock give notice of their intent to exercise Dissenters’
Rights.

Any termination of the Agreement under this Paragraph 9.02(a) must be approved by
Buver's Board of Directors or its Exceutive Commitiee. and any such termination shall have the effect of
terminating the Agreement as to both Buver and Merger Sub. However. before Buyer may terminate this
Agreemem for the reason specified in Subparagraph (ii)(B)2) of this Paragraph 9.02(a). it shall give
written notice 10 BB in the manner provided in Paragraph 11.03 stating its intent to lerminate and
describing the specific condition or circumstances giving rise to its right te so terminate. Such
wermination by Buver shall not become eftective if. within thirty (30) days tollowing the giving of such
notice or such additional time as Buver mav allow in its discretion. BBI or Biscavne shail eliminate such
condition or circumstances to the reasonable satistaction ot Buver and without cost or expense to Buver
and at an aggregate cost or expense to the BBl Companies with respect to all such conditions or
circumstances that would not reasonabiy he expected to cause. create or result in a BRI Material Change.
In the event BBI andfor Biscavne cannot or does not elinnnate such condition or circumstances, as
provided above. within such cure period. Buver may give a further written notice 10 3B[ in the manner
provided in Paragraph 11.05 stating that BBI and Biscavne have failed to satisfactorily chminate such
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condition or circumstances and that Buver terminates the Agreement. Termination of this Agreement by
Buver shall be effective upon its giving of such further written notice to BBI.

(b) Termination by BBI. "This Agreement mayv be terminated by BBI by
action of BBI's Board of Directors:

(i) ift Buver shall have in any material respect violated or failed o
fully perform or comply with any of its obligations. covenams or agreements contained in
Articles VI or VII herein, to the extent that such obligations. covenanis or agreements wete
required to be complied with or performed at or prior 1o the time when BB gives notice of such
termination:

(ii) il (A) any of Buver's representations and warranties contained in
Article V or in any other certificate or writing delivered by it to BBI pursuant to this Agreement
shall have been false or misleading in any material respect as of the date when they are deemed to
have been made, or would have been talse or misleading in any material respect except for the
fact that the representation or warranty was limited to or qualified based on the Knowledge of
Buver. or (B) there shall have occurred any event or development, or there exists any condition or
circumstance, which has caused or. with the lapse of time or otherwise is reasonably likely 1o
cause. any such representalions or warrantics 10 become ftalse or misleading in any material
respect except for the fact that the represenmtation or warranty was limited 10 or qualified based on
the Knowtedge of Buver, and. in the case of either (A) or (B). if the facts, event. development.
condition or circumstance causing, or which is reasonably likelv to cause. Buver's representation
or warranty 10 be or become fulse or misleading have caused Buyer to be unable to consummate
the Merger:

(iii) if. notwithstanding BBI's satisfaction of its obligations under
Yaragraphs 5.01(a). 3.01(kY) 5.01{c) and 7.02. the holders of BBI Common Stock do not approve
this Agreement and the Merger at the BBl Shareholders™ Mecting, as it may he adjourned as
provided in Paragraph 3.0i(a):

(iv) if. notwithstanding BBI's and Biscavne’s satistaction of their
obligations under this Agreement. the Merger shall not have become effective on or before
June 15,2019, or such later date as shall be muwually agreed upon in writing by BBI and Buver:

{v) in the event that BBI's Board of Directors determines in good
taith. after consuitation with and receipt of the advice of its owside counsel and tinancial
advisers, that in light of a ~Superior Proposal”™ {as defined below) it is necessary to terminate this
Agreement in order to comply with its tiduciary duties to BBl and to BBI's sharcholders under
applicable Law: provided, that BBI's Board of Directors may terminate this Agreement pursuant
1o this Paragraph 9.02(1b)(v) onlv if there has been no violation of Paragraph 5.02(1) and it
concurrently enters into an Acquisition Agreement related to a Superior Proposal. and. provided
Surther, that this Agreement may be terminated pursuant 1o this Paragraph 9.02(b)(v) only after
the fifth Business Day following Buver's receipt of written notice advising Buver that BBI's
Board of Directors is prepared to accept a Superior Proposal. and only if. during such five-day
period. it Buver so elects, BBI and its advisers shall have negotiated in good faith with Buyer to
make such adjustments in the terms and conditions of this Agreement as would enable BBI
Biseavne and Buver to proceed with the transactions contemplated herein on such adjusted ferms,

“Superior Proposal”™ means an unsolicited. bona fide. written offer made
bv a third partv 10 consummate an Acquisition Proposal that BBI's Board of Directors



determines, in good fnith, after consulting with its outside legal counsel and its financial adviser.
would. if consummated. result in a transaction that is materially more favorable to BBI's
sharcholders than the Merger from a tinancial standpoint.

Any termination of the Agreement under this Paragraph 9.02(b) must be approved by
BBI's Board of Directors. and anv such termination shall have the effect of terminating the Agreement as
10 both BB and Biscavne. However, before BI31 may terminate this Agreement for the reason specified
in Subparagraph (i1)(B) of this Paragraph 9.02(b). BBI shall give written notice to Buver in the manner
provided in Paragraph 11.05 stating its intent to terminate and describing the specific condition or
circumstances giving rise 1o its right to so terminate.  Such termination by BBI shall not become
elfective if, within 30 davs following the giving of such notice or such additional time as BBI may allow
in its discretion. Buver shall climinate such condition or circumstances to the reasonable satisfaction of
BBL In the event Buyver cannot or does not climinate such condition or circumstances. as provided
above. within such cure period. BBl may give a further written notice to Buyer in the manner provided in
Paragraph 11.05 stating that Buver has failed 1o satisfactorily climinate such condition or circumstances
and that BBI terminates the Agreement. Termination of this Agreement by BBI shall be effective upon
BBI's giving of such further written notice to Buyver.

9.03.  Breach; Remedies; Expense Reimbursement.

(a)  Reimbursement by BBI and Biscayne. If this Agreement is terminated
bv (i) Buver pursuant to Paragraph 9.02(a)(i). 9.02(a)(iii). 9.02(a)iv) {and. in the case of Paragraph
9.02(a)(iv). under circumstances in which BBI has failed to comply in all material respects with its
obligations under Paragraph 5.01¢a). 5.01(b) or 5.01(c)). Paragraph 9.02(a)(v). or Paragraph 9.02(a)(vi)
(where the failure to complete the Merger by the date specified in that Paragraph was within the
reasonable control of BBI or Biscavne). or (ii) by BBI pursuant to Paragraph 9.02(b)(iv) (where failure to
complete the Merger by the date specified in that Paragraph was within the reasonable control of BBIT or
Biscayvne). or Paragraph 9.02(b)(v). then BBI and Biscavne cach shall pay its own out-of-pocket expenses
as provided in Paragraph 7.03 above and. notwithstanding the provisions of that Paragraph. BB! and
Biscavne shall be jointly and severally obligated 1o pay (o Buyer an amount equal to Buver's aggregaie
documented out-of-pocket expenses actually incurred by it in negotiating and preparing this Agreement.
performing due diligence. and otherwise in connection with or attempting to consummate the transactions
described herein. but in no event more than $350.000.

Subject to BBI's and Biscavne’s obligation to reimburse Buyer's out-oi- pockel
expenses as described above and 1o their obligation to pay the termination fees described in
Paragraph 9.04(a) below. and subject to Subparagraph (c) below. in the event of a breach by BBI or
Biscavne of any of its representations or warranties, or its failure to perform or violation of any of its
obligations. agreements or covenants contained in this Agreement, Buyer's sole right and remedy shall
be to terminate this Agreement prior 1o the Effective Time as provided in Paragraph 9.02(a) above.

(b) Reimbursement by Buyer. 11 this Agreement is terminated by BBI
pursuant to Paragraph 9.02(h)(1). 9.02(b)i1). or 9.02(b)iv) (where the failure to complete the Merger by
the date specified in that Paragraph was within the reasonable control of Buyer). or by Buyer pursuant to
aragraph 9.01(a)(vi) (where the failure 1o complete the Merger by the date specified in that Paragraph
was within the reasonable control of Buver). then Buyer shall pay its own out-of-pocket expenses as
provided in Paragraph 7.035 above and. notwithstanding the provisions of that Paragraph. Buver shall be
obligated 10 pay to BBI and Biscayne an amount equal 1o their respective documented out-af-pocket
¢ held by FCB following the First Merger), and all righreparing this Agreement. performing due
diligence. and otherwise in connection with or attempting to consummate the transactions deseribed
herein, but in no event more than an aggregate of $350.000 to both of them.
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Subject to Buver's obligation 1o reimburse BBI's and Biscayne’s out-of- pocket
expenses as described above, and subject to Subparagraph (c) below, in the event of a breach by Buyer of
any of its representations or warranties, or its failure to perform or violation of any of its obligations.
agreements or covenants contained in this Agreement. BBI's and Biscayne’s sole right and remedy shall
be to terminate this Agreement prior to the Effective Time as provided in Paragraph 9.02(b) above.

(c) Enforcement  of Certain  Agreements  Following  Termination.
Notwithstanding anvthing contained in this Agreement to the contrary. cither party shall be entitled 1o
commence a suit al Law or in equity for the purpose of (i} obtaining appropriate relicf in the event of a
violation. or imminent violation. by the other party of Paragraph 7.04 above, or (i) enforcing the other
party’s indemnification obligations under Article X of this Agreement.

9,04, Termination Fees. Notwithstanding anvthing contained in this Agreement to
the contrary. and in addition to their obligation to reimburse Buver for its out-of- pocket expenses under
certain circumstances as described in Paragraph 9.03(a) above. BBI and Biscavne will be obligated.
jointlv and severallv. o pay a termination fee to Buver in the amount of $3.300.000 1f:

(a) BBI terminates this Agreement pursuant to Paragraph 9.02(b)(v): or

{b) cither BBI or Buyer terminates this Agreement for any reason following
a breach by any ot the BB1 Companivs of their obligations under Paragraph 3.02(1): or

{c) (i} (A) Buver terminates  this  Agrecment  pursuiant 1o
Paragraph 9.02(a)(i) where BBI's or Biscayne’s failure 1o fully perform any of its obligations. covenants
or agreements that gives rise to such termination was for reasons reasonably within its contrel. and at any
time atier the date of this Agreement and prior to the date of such termination an Acquisition Proposal has
been communicated or otherwise made known to the senior management or Board ot Directors of BBI or
Biscavne: or (B) (1) Buver terminates this Agreement pursuant to Paragraph 9.02(a)(iv). or (2) BB
terminates this Agreement pursuant to Paragraph 9.02(b)(7ii). and in either such case an Acquisition
Proposal has been communicated or otherwise made known to the senior management or Board of
Directors of BBI or Biscavne at any time afier the date of this Agreement and prior to the date of the BBI
Sharcholders™ Meeting: or (C) Buyer terminates this Agreement pursuant to Paragraph G.02{a)v): or
(D) Buver terminates this Agreement pursuant 1o Paragraph 9.02(a)(vi). or BBI terminates this Agreement
pursuant 10 Paragraph 9.02(b)(iv). in cither case under circumstances in which the reason the Merger has
not become effective on or before the dae specified in those Subparagraphs was within the reasonable
control of BBI or Biscavne: and if, (i) in the case of any tenmination described in this Paragraph 9.04(c)
above, if at any time after the date of this Agreement and before the date twelve (12) months afier the date
ol such termination. (A) BBI1 or Biscavne shall have executed. entered into or otherwise become bound by
an Acquisition Agreement. or (B) ecither of their Boards of Directors has accepted. approved. or
recommended 1o BBI's shareholders any Acquisition Proposal.

9.05,  Mcthod and Timing of Pavments. Any pavment for remmbursement of
expenses due from BBI and Biscayne to Buver under Paragraph 9.03(a). or trom Buyer to BBI and
Biscavne under Paragraph 9.03(b). shall be made by wire transfer of immediately available funds within
two Busingss Davs following the later of the date of termination of the Agreement giving rise to that
puyment and the date on which the paying party receives documentation of the expenses o be
reimbursed. Any pavment of a termination fee due from BBI and Biscayne to Buver under Paragraph 9.04
shall be made by wire rransfer of immediaiely available funds within two Business Dayvs following the
later of the date of termination of the Agreement and the date of the event that gives rise to the obligation
10 payv the termination fee.
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In the event that B3l or Biscayne shall fail to pay any such amount owed by them 10
Buver. or Buver shall fail to pay any such amount owed by it to BB1 and Biscavne. as described abave
when duc. then it shall be obligated to pay such amount plus the costs and expenses actually incurred by
the party entitled 10 receive such amount {including. without limitation. fees and expenses of counsel) in
connection with the collection of such amount and the enforcement of Paragraphs 9.03. 9.04 and 9.03.
together with interest on such unpaid amount and costs and expenses commencing on the date that the
amount became due and computed at the maximum rate allowed by Law.

ARTICLE X—INDEMNIFICATION
10.01. Indemnification Following Termination of Agreement.

() By BBI and Biscayne. BBl and Biscayne ecach agree. jointly and
severally, that in the event this Agreement is terminated for any reason and the Merger is not
consummated. 1t will indemnity, hold harmless and defend Buyer and Merger Sub, . and their respective
officers. directors and antornevs from and against any and all claims. disputes. demands, causes of action,
suits or proceedings by any third party (including any Regulatory Authority). together with all Losses or
Liabilities in connection therewith, whether known or unknown. and whether now existing or hereafter
arising. which may be threatened agamst. incurred. undertaken, received or paid by them:

(i) in connection with or which arise out of. result from. or are
based upon (A) the operations or business transactions of any of the BBl Companies or their
relationship with anv ot their cmplovees. or (B) the failure of any of the BBI Companies to
comply with any statute or regulation of any {ederal. state or local government or agency (or any
political subdivision thereof) in connection with the transactions described in this Agreement:

(i1) in connection with or which arise out of, result from, or are
based upon any fact. condition or circumstance that constitutes a breach by BBI or Biscavne of.
or any inaccuracy. incompleteness or inadequacy in. any of its representations or warranties under
or in connection with this Agreement. or any failure of BBI or Biscavne to perform any of its
covenants, agreements or obligations under or in connection with this Agreement: ar

(iii) in connection with or which arise out of. result from. or ar¢
based upon anv information provided by BBI or Biscayne which is included in the Proxy
Statement and which information causes the Proxy Statement at the time of its mailing to BBI's
sharcholders to contain any untrue statement of a material fact or 1o omit any material fact
required 10 be stated therein or necessary in order 10 make the statements contained therem, in
light of the circumstances under which they were made. not talse or misleading.

(h By Buyer. Buver agrees that, in the event this Agreement (s terminated
for any reason and the Merger is not consummated. it will indemnify. hold harmiess and defend BB! and
Biscavne and their respective officers, directors and attornevs from and against any and all claims.
disputes. demands. causes of action. suits. or proceedings of any third party (including any Regulatory
Authority). together with all together with all Losses or Liabilities in connection therewith, whether
known or unknown. and whether now existing or hereafier arising. which may be threatened against.
incurred. underaken, received or paid by them:

(i v connection with or which arise out of. result from. or are
based upon (A) Buver's operations or business transacuons or its relationship with anyv of its
emplovees, or {(B) Buver's failure to comply with any statute or regulation of any federal. state or



local government or agency (or any political subdivision thercof) in conncction with the
transactions described in this Agreement:

(i1 in connection with or which arise out of, result from. or are
based upon any fact, condition or circumstance that constitutes a breach by Buyer of. or any
inaccuracy. incompleteness or inadequacy in, any of its representations or warranties under or in
connection with this Agreement. or anv failure of Buver 1o perform any of it covenants.
agreements ur obligations under or in connection with this Agreement: or,

(iit) in connection with or which arise out of. result from, or are
based upon any information provided by Buver in writing which is included i the Proxy
Statement and which information causes the Proxy Statement at the time of its mailing to BBI's
sharcholders to contain any untrue statement of a material fact or to omit any material fact
required 1o be stated therein or necessary in order to make the statements contained therein, in
light of the circumstances under which they were made. not false or misleading,

(¢) Procedure for Claiming Indemnification.  If any matter subject to
indemnification under Paragraph 10.01 arises in the form of a claim {herein referred to as a ~“Third Party
Claim’™) against BBI, Biscavne, Buver, Merger Sub. or their respective successors and assigns, or any of
their respective subsidiary entities. officers. dircctors and attorneys (collectively. “Indemnitees™). the
Indemnitee promptly shall give notice and details thereof. including copics of all pleadings and pertinem
documents. to the party obligated for indemuification hereunder (the “Indemnitor™). Within 15 davs of
such notice. the Indemnitor either (i) shall pay the Third Party Claim ecither in full or upon agreed
compromise. or (ii) shall noufv the applicable Indemnitee that the Indemnitor disputes the Third Pany
Claim and intends to defend against it. and thereafier shall so defend and pay any adverse final judgment
or award in regard thereto. Such defense shall be controlled by the [ndemmitor and the cost of such
defense shall be borne by it, except that the Indemnitee shall have the right to panticipate in such defense
at its own expense and the Indemnitor shall have no right in connection with any such defense or the
resolution of any such Third Party Claim 1o impose any cost. restriction. limitation or condition of any
kind that compromises the lndemnitee hereunder. In the case of an Indemnitee that is an officer, director
or attorney of a party to this Agreement. then, as a condition to the indemnification, that party must
cooperate in all reasonable respects in the defense of any such Third Party Claim, including making
personnel, books and records relevant to the Third Pariy Claim avalable to the Indemnitor without charge
therefor except for out-ol- pocket expenses. 1 the Indemnitor fails to take action within fifteen (13) days
as provided above or. having taken such action. thereatter fails diligentty to defend and resolve the Third
Party Claim. the Indemnitee shall have the right to payv. compromise or defend the Third Party Claim and
to assert the indemnification provisions hereof. The Indemnitee also shall have the right. exercisable in
good faith, to take such action as may be necessary to avoid a default prior to the assumption of the
defense of the Third Party Claim by the Indemnitor,

ARTICLE XI—MISCELLANEQUS PROVISIONS

11.01. Survival of Certain Rights and Obligations Following Closing or
Termination. Following the Effective Time, none of the representations, warranties or agreements of
BBI. Biscayvne or Buver contained in this Agreement shall survive or remain in effect. with the exception
of those agreements ta be performed in whole or in part at or after the Effective Time. and, subject to
Paragraph 11.11. no panty shall have any right after the Effective Time 10 recover damages or any other
relicl from any other party to this Agreement by reason of any breach of representation or warranty, any
nonfultillment or nonperformance ot any agreement contained herein. or otherwise. In the event of
termination of this Agreement, whether by the mutual agreement of BBI and Buyer as provided in
Paragraph 9.01, or by either Buyver or BBI as provided in Paragraph 9.02, this Agreement shall forthwith
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become void and have no efiect. except that. the covenants. agreements. rights and obligations of the
partics pursuant 10 Paragraphs 6.04. 7.04, 7.05. 9.03. 9.04, 9.05. Article X and this Article X1 shall
survive and remain in full force and cffect in accordance with their terms following any termination of
ihis Agreement pursuant to Article IX.

11.02. Inspection.  Neither the right of BBI or Biscavne under this Agreement to
investigate or inspect the premises. books. records. files and Assets or information of Buyer, nor the right
of Buver to investigate or inspect the premises. books. records. files and Assets or information of any of
the BBI Companies. in any way shall establish any presumption that BBI, Biscavne or Buyver should have
conducted anv investigation or that such right has been exercised by any of them or their agents.
representatives or others. Any investigations or inspections actually made by BBIL Biscayne or Buver. or
by their respective agents. representatives or others, prior to the date of this Agreement or othenwise prior
1o the Effective Time shall not be deemed in any way in derogation or limitation of the covenants,
representations and warranties made by or on behalf of the other parties in this Agreement. \

11.03. Waiver. Prior to or at the Effective Time, any term or condition of this
Agreement mav be waived {(except as 10 maiters of regulatory approvals and other approvals required by
lLaw), cither in whole or in part. at any time by the party which is. and whose sharcholders are. entitled to
the benefits thereof: and. any party shall have the right 1o waive any default in the performance of any
term of this Agreement by any other party, 1o waive or extend the time for compliance or fulfillment by
anv other party of anv and all of its obligations under this Agreement. and to waive any or all of the
conditions precedent 1o the waiving party’s obligations under this Agreement (other than any condition
which. if not satistied. would result in the violation of anv Law): provided. that any such waiver shall be
effective only upon a determination by the waiving party (through action of its Board of Directors or. in
the case of Buver, by its Board of Directors) that such waiver would not adversely aftfect the interests of
the waiving party or its shareholders: and. provided further. that no waiver of any term or condition of
this Agreement by any party shall be effective unless such waiver is in writing and signed by the watving
party. nor shall anv such waiver be construed 1o be a waiver of any succeeding breach ot the same term or
condition or a waiver of anv other or different term of condition.

The faiture of any party at any time or times (o exercise anv right or power hereunder. or
to require performance by any other party of its obligations under any provision hereof. shall m no
manner aftect the right of such Party at a later time o enforce the same or any other provision of this
Agreement. No custom or practice at variance with any terms hereof shall constitute & waiver of the right
of any pany to demand full and complete compliance with such terms. and no watver of any condition or
of the breach of any term contained in this Agreement in one or more instances shall be deemed to be or
construed as a further or continuing waiver of such condition or breach or a waiver of anv other
condition or ol the breach of any other term of this Agreement.

11.04. Amendment. To the extent permitted by Law. this Agreement may be amended.
modified or supplemented at anv time or from time 1o time prior to the Effective Time, and either before
or after its approval by the sharcholders of BBIL by a writing approved byv. or pursuant to authority
granted by, the Board of Directors of BBIL and the Board of Directors of Buyer. and executed in the same
manner as this Agreement; provided. that, except with the further approval of BBI's shareholders of that
change or as otherwise provided herein. following approval of this Agreement by BBI's sharcholders no
change may be made in the amount of consideration into which each share of BBI Common Stock will be
converted or that would be required by applicable Law 1o be approved by BBI's shareholders.

11.05. Notices. All notices and other communications which are required or permitted
hercunder shall be in writing and shall be deemed to have been dulv given and sufficient if delivered by
hand. by recognized overnight courier or carrter, or by postage prepaid U.S. certified mail. return receipt
requested. 1n each case addressed as follows {or to such other address as shall have been communicated
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by like notice to the party giving the notice). and shall be deemed to have been given as of the date so
dehvered:

If to BBI or Biscayne, to: With a copy {which shall not constitute notice) 10:
Biscayne Baneshares. Inc. John P. Greeley.
2601 S. Bavshore Drive, 6th Floor Smith Mackinnon. PA
Coconut Grove, Florida 33133 235 South Orange Avenue. Suite 1200
Attn: Thomas D. Lumpkin, (I Orlando. Florida 32801
Chairman of the Board Tel. No.: (407) 843-7300
Tel. Na.: (303) 447-3050
If to Buyer, to: With a copy (which shall not constitute notice) to:
First-Citizens Bank & Trust Company William R. Lathan, Ir.
4300 Six Forks Road Ward and Smith. P.A.
Raleigh, North Carolina 27609 1001 College Court
Attn: Llizabeth S, Ostendorf New Bern, North Carolina 28362
Viee President and Semor Counsel Tel. No.i (252 672-54358

Tel. No.: (919) 716-2206

11.06. Further Assurance. BBL Biscavine and Buver cach agrees to furmsh 1o cach
other such further assurances with respect 1o the matters contemplated in this Agreement and their
respective agreements, covenants, representations and warrantics contained herein as such other party
may reasenably request.

11.07. Interpretation.

(a) Anv reference in this Agreement to Articles, Paragraphs. Subparagraphs.
exhibits or schedules, shall, unless otherwise indicated. be to an Article or Paragraph of, or exhibit or
schedule to. this Agreement, and any capitalized terms used in any exhibit. schedule or a Disclosure
Schedule to this Agreement. but not otherwise defined therein. shall have the meaning set forth in this
Agreement.

(b} All references to “the transactions contemplated by™ or “the transactions
described in” this Agreement”™ (or similar phrases) include the Merger, the Subsequent Transactions, and
all other transactions described in or contemplated by this Agreement,

(c) The table of contents and all headings and captions of the Articles.
Paragraphs and Subparagraphs of this Agreement are for reference purposes only and shall not affect in
any way the meaning or interpretation of this Agreement.

(d) As used in this Agreement, the masculine gender shall include the
feminine and ncuter. the singular number shall include the plural. and vice versa. whenever such
meanings are appropriate. and all pronouns and any variations thereot” shall be considered to refer (o the
masculine. fuminine or neuter. singular or plural, as the context may require.

(e) Whenever the words “inelude.” “includes™ or “including™ are used in this
Agreement. they shall be deemed to be followed by the words “without limitation.”
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(N The word “herein” shall, unless the context otherwise indicates. be
deemed to refer to this Agreement in its entirety.

{g)  The word “or™ shall not be exclusive and "any™ means “any and all.”

(h)  The words “hereby.” “herein.” “hereol.” “hereunder™ and similar terms
refer to this Agreement as a whole and not to any specific Paragraph.

(i) If a word or phrase is defined in this Agreement. the other grammatical
forms of such word or phrase shall have a corresponding meaning.

{) Reterence to any Person includes such Person’s successors and assigns. if
applicable, but only if such suceessors or assigns are permitted by this Agreement. and reference to a
Person in a particular capacity excludes such Person i another capacity.

(k) A reference to this Agreement or to any other document. agreement or
instrument also refers to all addenda. exhibits or schedules hereto or thereto. and a reference to any
“copy” or “copies” of this Agreement or to any ather document. agreement or instrument means a copy or
copies that are compleie and correct.

)] Unless otherwise specified in this Agreement. all accounting terms used in
this Agreement wilt be interpreted. and all accounting determinations under this Agreement will be made.,
in accordance with GAAP.

(m)  Any contract, agreement or arrangement. or any Law, defined or referred
to herein or in any contract. agreement or arrangement that is referred to herein means such contract,
agreement. arrangement or Law as from time to time amended. modified or supplemented. including. in
the case of a contract. agreement or arrangement. by wiiver or consent and. in the case of Law. by
succession of comparable successor Law,

{n) References to a document or other information that has been “made
available”™ by one party to another party means a document or other information that was (i) provided
(whether by physical or electronic delivery) by one party or its representatives 1o the other applicable
party or its representatives ai least two Business Davs prior to the date hereof’ (ii) posted. on a continual
basis without subsequent modification, by a party at least two Business Davs prior to the date hereof in a
virtual data room to which the other party had full access. or (iii} filed by a party with the SEC and
publicly available on the SEC's EDGAR svstem at least two Business Days prior to the date hereot.

(0)  This Agreement shall not be interpreted or construed o require any
Person to take any action, or fail to take any action. if to do so would violate any applicable Law.

(p)  Neither this Agreement nor any uncertainty or ambiguity herein shall be
construed or resolved against any party, whether under any rule of construction or otherwise. No party 10
this Agreement shall be considered the drafisman. The parties acknowledge and agree that this Agreement
has been reviewed, negotiated. and aceepted by all parties and their attorneys and other advisers and.
unless otherwise defined herein, the words used shall be construed and interpreted according to their
ordinary meaning so as fairly to accomplish the purposes and intentions of all partics.

11.08. Entire Agreement. This Agreement (including any Disclosure Schedules. and

any other schedules and exhibits attached hercto. and any documents incorporated herein by reference)
contains the entire agreement of the parties with respect to the transactions described hercin and
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supersedes any and all other prior oral or written agreements. arrangemenis or understandings between or
amaong the parties. and there are no representations or inducements by or to. or any agreements between.
anv of the parties hereto other than those contained herein in writing. Except for the representations and
warranties made by BBI and Biscavne in Article [II of this Agreement. and the representations and
warrantics ot Buver made in Article 1V of this Agreement. neither BBI, Biscayne nor any other person
makes any {urther express or implicd representation or warranty with respect to BBI or Biscayvne. and
Buver does not make any further express or implied representation or warranty with respect to Buver or
Merger Sub. er their respective businesses, operations. Assets. Liabilitics. conditions (financial or
otherwise) or prospects. BBIL. Biscayne and Buver hereby disclaim any such other representations or
warranties. BB and Biscavne acknowledge and agree that neither Buyer nor any other person has made
ar is making any express or implied representation or warranty other than those contained in Article IV
Buver acknowledges and agrees that neither BBL Biscavne nor any other person has made or is making
any express or implied representation or warranty other than those contained in Article [IL

11.09.  Severability of Provisions. Anv term or provision of this Agreement which is
invalid or unenforceable in any jurisdiction shall, as o that jurisdiction. be ineffective to the extent of
such invaliditv or unenforceability without rendering invalid or unenforceable the remaining terms and
provisions of this Agreement or affecting the validity or enforceability of any of the terms or provisions
of this Agreement in any other jurisdiction. If any provision of this Agreement is so broad as to be
unenforceable. the provision shall be interpreted to be only so broad as is enforceable.

11.10. Assignment.  Neither this Agreement nor any of the rights, interests or
obligations under this Agreement may be assigned by any party hereto (whether by operation of Law or
otherwise) except with the prior written consent of the other parties. and any purported assignment in
cantravention hercof shall be null and void. Subject to the preceding sentence. this Agreement shall be
binding upon. inure fo the benefit of and be enforceable by cach of the parties and their respective
successors and assigns,

11.11. Third-Party Beneficiaries.

(a) Except as expressly provided in Paragraphs 6.04 and 7.06 and Article X,
and. it the Effective Time occurs, the right of holders of BBI Common Stock to receive the Per Share
Merger Consideration and the right of hoiders of BBI Steck Options to receive the Option Pavments
pursuant to this Agreement, nothing in this Agreement or in any documents or instruments referred to
herein. express or implied. is intended 1o confer upon any Person. other than the parties or their respective
successors, any rights, remedies. ohligations. or Liabilities under or by reason of this Agreement. No
provisions of this Agreement modifies or amends or creates any Employment Contracts or Plans of or
with Buver, and no third party shall be entitled to enforee any provision of this Agreement on the grounds
that it is an amendment to. or a creation of. an Emplovment Contract or Plan. This provision shall not
prevent the partics to this Agreement from enforcing any provision of this Agreement. If a Person not
entitled to enforce this Agreement brings a lawsuit or other action to enforce any provision in this
Agreement as an amendment o, or creation of an Employment Contract er Plan. and that provision is
construed to be such an amendment or creation, that provision shall lapse retroactively, thereby
precluding it from having any effect.

{(h) The representations and warranties of the parties in this Agreement are
the product of negotiations among the parties and are for the sole benefit of the parties. Any naccuracics
in such representations and warranties are subject to waiver by the parties in accordance herewith without
notice or Liability 1o any other Person.  In some instances, the representations and warranties in this
Agreement may represent an allocation among the parties of risks associated with particular mauers
regardless of the Knowledge of any of the partivs. Consequently, Persons other than the parties may not

30



relv upon the representations and warranties in this Agreement as characterizations of actual facts or
circumstances as of the date of this Agreement or as of any other date, Notwithstanding any other
provision hercof to the contrary. no consent. approval or agreement of any third party beneficiary will be
required to amend. modifyv to waive any proviston of this Agreement.

11.12. Counterparts: Electronic Signatures. This Agreement may be executed in two
or more counterparts, each of which shall be deemed to be an original. but all of which together shall
constitute one and the same instrument. This Agreement and any signed agreement or instrument entered
into in connection with this Agreement or the consummation of the Merger or other transactions
contemmplated herein, and any amendments or waivers hereto or thereto. to the extent signed and delivered
by means of a facsimile machine or by e-mail delivery of a ~.pdf” format data file. shall be treated in all
manner and respeets as an original agreement or instrument and shall. to the full extent permitied by
applicable Law. be considered 1o have the same binding legal effect and be enforceable and admissible to
the same extent as original handwritten signatures delivered in person. No Party hereto or 1o any such
agreement or instrument shall raise the use of a facsimile machine or e-mail delivery of a ~.pdf” format
data file 1o deliver a signature to this Agreement or any amendment or waiver hereto or any agreement or
instrument entered into in connection with this Agreement or the fact that any signature or agreement or
mstrument was transmitted or communicated through the use of a facsimile machine or ¢-mail delivery of
a “.pdf” format data file as a defense to the formation of a contract and each Party hereto forever waives
any such defense.

11.13. Governing Law: Jurisdiction and Venue. Except to the extent the Law of
another state applies as a matter of Law, this Agreement is made in and shall be construed and enforced in
accordance with the Laws of North Carolina applicable to contracts made and wholly performed within
such state, without regard to any applicable conflicts-of-law principles. and to applicable Laws of the
United States: provided. that it is acknowledged that the Law applicable to the fiduciary obligations of the
partics’ respective Boards of Directors shall not be determined pursuant to this Paragraph 11.13. The
Parties agree that any Litigation brought by cither party to enforce any provision of. or based on any
matter arising out of or in connection with. this Agreement or the transactions contemplated herein shall
be brought in anv federal court located in Raleigh. North Carolina. Each of the parties submits to the
jurisdiction of any such Litigation secking to entoree any provision of. or based on any matter arising out
of. or in connection with, this Agreement or the transactions contemplated herein and hereby irrevocably
waives the benefit of jurisdiction derived from present or future domicile or otherwise in such Litigation.
Each party irrevocably waives, to the fullest extent permitted by Law. any objection that it may now or
hercafter have to the laving of the venue ot any such suit, action or proceeding in any such court or that
any such Litigation brought in any such court has been brought in an inconvenient forwm. In any dispute
or action between the parties arising out of this Agreement. including any Litigation, arbitration. and
appellate proceedings (and efforts 1o enforce the judpement. award or other disposition of any of the
same). the prevailing party shall be entitled to have and recover from the other party all reasonabie fees.
costs and expenses incurred in connection with such dispute or action {including reasonable attornevs’
fees).

11.14. Confidential Supervisory Information. Notwithstanding anvthing contained in
this Agreement to the contrary. nothing in this Agreement is intended. or shall be deemed. 1o obligate BBI
or Biscayne to disclose to Buver or any other Person. or to obligate Buver 1o disclose to BBI or Biscayvne
or anyv other Person, any contidential supervisory information or materiats if such disclosure would be
unlawful or prohibited by the disclosing party's respective Regulatory Authorities.

{SIGNATURES APPEAR ON FOLLOWING PAGE.|
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IN WITNESS WHEREOF. BBI. Biscavne. Buver and Merger Sub each has caused this
Agreement 1o by executed in its name by its duly authorized officer in each case as of the date first
above written,

BISCAYNE BANCSHARES, INC.

By 28/ THosas D Losesiy, {1
Thomas D. Lumpkin, 1l
Chairman of the Board

BISCAYNE BANK

Bve A4S/ THOMAS D LUsiPiN 1
Thomas D. Lumpkin, 1l
Chairman of the Board

Sisnature Pase (o Agreement and Plan of Merger
& & k



IN WITNESS WHEREOF. BBI. Biscavne. Buver and Merger Sub cach has caused this
Agreement 1o be executed in its name by its duly authorized ofticer in each case as ot the date first
above written,

FIRST-CITIZENS BANK & TRUST COMPANY

By: /S CRAIG L, NIX
Craig L. Nix
Chief Financial Officer

FC MERGER SUBSIDIARY V, INC.

By, AS7CRAIG L NIX
Craig L. Nix
President and Chiet Executive Officer

Sienature Pace 1o Agreement and Pl of Merger
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APPENDIX A

SUPPORT AGREEMENT

THIS SUPPORT AGREEMENT (this “Agrcement). is made as ol this ____ day of November.
2018. by and among the undersigned individuals (cach. a “Sharcholder” and collectively. the
“Shareholders™). who each serves as a  director, officer and/or sharcholder of BISCAYNE
BANCSHARES. INC.. a Florida corporation ("BBI™). in cach Sharcholder’s capacity as a sharcholder of
BBI. and FIRST-CITIZENS BANK & TRUST COMPANY (“Buver™). All capitalized terms used in
this Agreement that are not otherwise detined herein shall have the meanings assigned to them in the
“Merger Agreement” as defined below.

WHERFEAS. Buver and BBI have entered into an Agreement and Plan of Merger, dated as of the
date hereof (the “Merger Agreement”™). pursuant to which BBl and its wholly-owned subsidiary, Biscavne
Bank ("Biscayne™). will be acquired by Buyver and all of the outstanding shares of BBI Common Stock
will be exchanged for and converted into the right 10 receive cash from Buver in accordance with the
terms of the Merger Agreement: and

WHERFAS. cach Sharcholder owns. beneficially or of record. and has the sole or shared power
to vote or to direct the voting of. the number of shares of BBl Common Stock listed next 1o his or her
name on Exhibit A to this Agreement and. in connection with the transactions described in the Merger
Agreement (the “Merger™). he or she will reccive cash for those shares in the manner provided in the
Merger Agreement: and

WHERFAS. because of the substantial expense that Buver will incur in connection with the
Merger. before exceuting the Merger Agreement Buver desires 10 be assured of cach Shareholder’s
support for the Merger in his or her capacity as a sharcholder of BBI: and

WHERFEAS. cach Sharcholder desires that Buver enter into the Merger Agreement. and Buver is
willing to do so on the condition. among others. that cach of BBI™s direciors and certain of its officers and
sharcholders. including the Shareholders. concurrently agree to vote or direct the voting of the Covered
Shares (as defined below) tor approval of the Merger Agreement and to the other covenants contained
herein,

NOW, THEREFORE, as an inducement to Buver 1o execute and deliver the Merger Agrecment.
and in consideration of the Merger Agreement and the cash consideration 1o be received by cach
Sharcholder for his or her Covered Shares (as defined below) and the premises and other good and
valuahle consideration. and intending ta be Tegallv bound hereby. each Sharcholder agrees as described
below.

1. Representations and Warranties of Shareholder.  Each Sharcholder represents and
warrants 10 Buver that (a) ke or she is the record and/or beneficial owner, and possesses the sole or shared
power to vote or direct the voting. of all of the shares of BBI Commen Stock listed next to his or her
name on Exhibit A. (b) he or she has full right. power and authority to enter into. deliver and perform this
Agreement. (¢) he or she has nat granted any proxy or voting rights to any other person with respect to
any of the shares listed on Exhibit AL and (d) this Agreement has been duly executed and delivered by
him or her. constitutes his or her legal. valid and binding obligation. and is enforecable against him or her
in accordance with its terms.

2. Agreement to Vote. Lxhibit A to this Agreement lists all shares of BBI Common Stock

as to which ¢ach Shareholder has sole power o vole or to direct the voting ("Sole Voting Shares™). and all
shares of BBI Common Stock as to which each Shareholder has shared power 1o vote ar to direct the
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voting (“Shared Voting Shares”). in each case excluding shares of BBl Common Stock also listed on
Exhibit A which are¢ held by each Sharehalder. or with respect to which each Shareholder has sole or
shared voting pawer. solely as a trustee, guardian. custodian. exccutor. or otherwise in a fiduciary
capacity for persons other than himself or herseli’ (“Fiduciary Shares™). The Sele Voting Shares and
Shared Voting Shares listed for each Sharcholder are sometimes referred 10 in this Agreement as that
Sharcholder’s “Covered Shares.”

At any meeting of BBI's sharcholders, including any adjournment or postponement thereof, at
which the Merger Agreement or any amendment thereto is submitted for approval (the “BBI Shareholder
Meeting ™). cach Shareholder agrees (a) to cause his or her Sole Voting Shares to be represented at the
meeting. cither in person or by proxy. and to vote his or her Sole Voting Shares. or cause or direct thosc
shares 1o be voted. for approval of the Merger Agreement or amendment. and (b} to the full extent of his
or her power. authority and ability. 10 cause his or her Shared Voting Shares 10 be represented at the
meeting. either in person or by proxy. and to vote his or her Shared Voting Shares. or cause or direct
thase shares to be voted. for approval of the Merger Agreement or amendment. This Agreement shall not
apply 10. and Sharcholders shall not be obligated to vote. any of their respective Fiduciary Shares.

3. Additional Shares.  Notwithstanding anvthing to the contrary contained herein. this
Agreement shafl apply to. and cach Sharcholder’s Covered Shares shall include. all shares of BBI
Common Stock with respect to which that Shareholder acquires the sole or shared power 1o vote or 10
direct the voting during the term of this Agreement other than in a fiduciary capacity as described above.

4. Other Covenanits of Shareholder.

(a) Restrictions on Transfer. Unul the earlicr of the day following the date of final
adjournment of the BB Shareholder Meeting. or the termination of the Merger Agreement in accordance
with its terms. each Shareholder agrees that he or she will not sell. transfer or otherwise dispose of. or
encumber. pledge. hvpothecate. grant a security interest in, any of his or her Covered Shares. and that he
or she will not enter into any agrecment. arrangement or understanding (other than an appointment of
proxy solicited by BBI for the purpose of voting the Covered Shares in accordance with Section 2 hereot)
which would during that term restrict. establish a right of first refusal to, or otherwise relate to. the
transfer or voting ol any of such Shareholder’'s Covered Shares, Notwithstanding the foregoing. the
following transfers of Covered Shares shall be permitted: (i) transiers by will or operation of law:
(i) transfers pursuant to any pledge agreement, subject 10 the pledgee agreeing in writing to be bound by
the terms of this Agreement. provided. however that no action shall be required to be taken to obtain such
an agreement from any pledgee with respect to any pledge existing as of the date of this Agreement
(iii) transfers in connection with estate or 1ax planning or similar purposes. including transfers to relatives,
trusts. foundations and charitable organizations. subject to the transferee first agreeing in writing to be
bound by the terms of this Agreement: (iv) transters to one or more other sharcholders of BBl who are
parties to or bound by a support agreement with Buver comparable to this Agreement: and (v) such other
transter to which Buver consents in writing in its sole discretion.

(b) Other Acquisition Proposals.  Until the carlier of the dav following the date of
final adjournment of the BBI Shareholders® Meeting. or the termination of the Merger Agreement in
accordance with its terms, and 1o the exten of his or her power and authority, each Shareholder agrees
that he or she will not. directly or indirectly: (i) vote or direct or cause to be voted any of his or her
Covered Shares in favor of. and he or she wall vote. direct or cause all of his or her Covered Shares 10 be
voted against. any Acquisition Agreement (as that term is defined in Section 5.02(1) of the Merger
Agreement). other than the Merger Agreement: or (i) tender or permit the wender of the Covered Shares
inta anv tender or exchange offer. (iii) solicit. or authorize. direct. induce. or encourage any other person.
including but not limited 10 any holder of BBl Common Stock. or any officer. employee or direcior of



BBI. to solicit. from any third party any inquiries or proposals relating to the disposition of BBI's or
Biscavne's business or assets or the business or assets of BBI or Biscayvne. or the acquisition of BBI
Common Stock. or the merger of BBI or Biscayne with any person other than Buyer. or (iv) except as
provided in Section 3.02(1) of the Merger Agreement. provide any such person with information or
assistance or negotiate or conduct any discussions with any such person in furtherance of such inquiries or
1o obtain a proposal.

(¢} Cooperation. In addition o the specific matters provided for elsewhere herein.
cach Shareholder agrees to take all action reasonably requesied by Buver to support and to facilitate
consummation of the Merger and the other transactions described in or contemplated by the Merger
Agreement,

(d) Certain Eventy. Fach Shareholder agrees that this Agreement and  the
obligations hercunder shall attach to his or her Covered Shares and shall be binding upen any person or
entity to which legal or beneficial ownership of such Covered Shares shall pass. whether by operation of
faw or otherwise. including such Sharcholder’s successors or assigns. [n the event of any stock split.
stock dividend. merger, exchange. rcorganization. recapitalization or other change in the capital
structure of BBI affecting the Covered Shares. the number of Covered Shares subject 1o the terms of this
Agreement shall be appropriately adjusted. and this Agreement and the obligations hercunder shall
attach 10 anv additional shares issued to or acquired by any Sharcholder,

(c) Waiver of Statutory Appraisal Righes.  LEach Shareholder hereby waives all
statutory rights of appraisal or 1o dissent from the Merger that. as a result of the Merger, he or she. as a
sharcholder of BBL. may have under Florida law with respect to his or her Covered Shares.
S. Cupucity Only as a Stockholder. This Agreement relates solely to cach Sharcholder m
his or her individual capacity as a sharcholder or beaeficial owner of his or her Covered Shares and is
not in any wav intended (o affect or prevent the exercise by any Sharcholder of his or her responsibilities
as a director or officer of BBI. For purposes of claritication. nothing in this Agreement shall prevent,
limit or affect anv acts or omissions taken by a Sharcholder that is also a member of the Board of
Directors of BBI or Biscavne in the course of discharging his or her fiduciary duties to BBI or Biscayvne
i his or her capacity as director. and no such actions or omissions shall be deemed a breach of this
Agreement. As of the date oi this Agreement. cach Sharcholder who also serves as a director represents
to Buver that he or she (a) intends to recommend approval of the Merger Agreement to the shareholders
of BBI and (b) is not aware of anv facts or ¢ircumstances existing as of the date of this Agreement that
could cause or reasonably be expected to cause the directors of BBI or Biscayne to change such
recommendation.

6. Specific Performance. Each Sharcholder agrees that irreparable damage would occur in
the event that anv of the provisions of this Agreement were not performed by each Sharcholder in
accordance with their specific terms or were otherwise breached.  Buver shall be enttled to an
imjunction or injunctions to prevent breaches of this Agreement by any Sharcholder and to enforce
speciiically the terms and provisions hereof. this being in addition to any other remedy to which Buyer
is centitled at law or in cquity. Each Shareholder waives the posting of any bond or security in
connection with any proceeding related thereto,

7. Termination.  This Agreement shall terminate upon the carlier to occur oft  {a)
consummation of the Mcrger. or (b) termination of the Merger Agreement by any of the partics thereto.
provided that such termination of the Merger Agreement is not in violation of any provision of the
Merger Agreement. Upon any such termination. this Agreement shall have no further force or effect and
there shall be no further obligation on the part of the Sharcholders. provided, that nothing in this Section
7 shall relieve any Sharcholder from any liability for breach of this Agreement before such termination.
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8. Governing Law. This Agreement shall be governed in all respuets by the law of the State
of Florida. without regard to the conflict of laws principles thereof.

9 Assignment; Successors. The provisions of this Agreement shall be binding upon and.
shall inure to the benefit of. and shall be enforceable bv. the parties hereto and their respective
successors, assigns. heirs and personal representatives: provided, that no Sharcholder may transfer or
assign any of his or her rights or obligations hercunder without the prior written consent of Buyver.

10, Scope of Agreement. The parties hereto acknowledge and agree that this Agreement
shall not confer upon Buver any right or ability 10 acquire the shares of BBl Common Stock other than
in connection with the Merger. The parties hereto acknowledge and agree that this Agreement dees not
constitute an agreement or understanding of any Sharcholder in his/her capacity as a director or officer
of BBI but only in his/her capacity as a holder of shares of BBI Common Stock.

il Severability.  Aav invalidity, illegality or unenforceability of any provision of this
Agreement in anv jurisdiction shall not invalidate or render illegal or unenforceable the remaining
provisions hercof in such jurisdiction and shall not invalidate or render illegal or unenforceable such
provision in any other jurisdiction.

12. Amendment, Waiver.  This Agreement may not be modified. amended. altered or
supplemented except by an instrument in writing signed on behalf of each of the parties hereto 10 be
bound thereby, which instrument expresslv states its intention 1o amend this Agreement, No provision of
this Agreement may be waived. except by an instrument in writing, executed by the warving party.
expressiv indicating an intention 1o effect a waiver. No failure or delay by any party in exercising any
right. power or privitege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereot or the exercise of any other right. power
or privilege,

13. Prevailing Party.  In connection with anyv action arising out of this Agreement. the
prevailing party or parties shall be entitled to recover its reasonable attorneys’ fees and costs incurred
therein from the non-prevailing party or partics.

14, Counterparts, This Agreement may be exccuted in two or more counterparts. and by
different parties in separate counterparts, cach of which shall be deemed to be an original, but all of
which together shall constitute one and the same instrument. This Agreement, and any amendments or
waivers hereto, to the extent signed and delivered by means of a facsimile machine or by e-mail delivery
of a ~.pdi” format data file. shall be treated in all manner and respects as an original agrecement or
instrument and shall be considered to have the same binding tegal effect as it it were the original signed
version thercof delivered in person.

[SIGNATURES APPEAR ON FOLLOWING PAGE.|
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IN WITNESS WHFE.REOF. Buver and the undersigned Shareholders of BBI each has
exceuted or causes Agreement to be duly executed as the day and vear tirst above written.

Signature

Siunature

Print Name

Print Name

Signature

Signature

Print Name

Print Name

Signature

Signature

Print Name

Print Name

Signature

Signature

Print Name

Print Name

Signature

Signature

Pript Name

[Signarure Page 1o Support dgreement |

Print Name



IN WITNESS WHERF.OF. Buver and the undersigned Sharchelders of BBI each has
executed or causes Agreement 1o be duly executed as the day and vear first above written.

FIRST-CITIZENS BANK & TRUST COMPANY

By:
Name:
Title:

|Sigicture Page to Suppaort Agreement|
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EXHIBIT A

Name of Sharcholder Sole Voting Shares  Shared Voting Shares  Fiduciary Shares
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APPENDIX B

AGREEMENT AND PLAN OF MERGER

(Subsidiary Plan of Merger)

THIS AGREEMENT AND PLAN OF MERGER {this "Plan of Merger”) is made and entered into as
of the dav of November. 20§ 8, by and between BISCAYNE BANCSHARES, INC., a Flonda
corporation ("BBI"). and FIRST-CITIZENS BANK & TRUST COMPANY. a North Carolina banking
corporation {"FCR™).

WHEREAS. FCB. FC Merger Subsidiary V. Inc. ("Merger Sub™). BB and BBI's wholly-
owned subsidiary bunk. Biscavne Bank ("Biscayvne™). are parties to that certain Agreement and Plan
of Merger dated as of November . 2018 (the "Merger Agreement”). pursuant to which it 1s
contemplated that Merger Sub, a subsidiary of FCB formed for the purpose of facibitating the
transactions described in the Merger Agreement. will merge with and into BBI (the "First Merger™).
with the result that. upon consummation of the First Merger. BBI will become the direct wholly-
owned subsidiary of FCB3: and

WHEREAS. FCHB desires that, tollowing the effective time of the First Merger, BBI and
Biscavne will be combined with FCB. with FCB as the surviving entity. in one or more transactions
effected pursuant to and in accordance with the terms of one or more agreements 1o be entered into
between them and FCB: and

WHERFEAS, as part of the combination of B3l and Biscayne with FCB. BBl and FCB desire
1o provide for the merger of BRI with and into FCB. subsequent to the First Merger. on the terms and
conditions of this Plan of Merger.

NOow, THEREFORE,. in consideration of the foregoing and the provisions set forth below. BB
and FCB agree as follows:

1. Subject 1o Section 2 hereof. BBY shall merge with and into FCB pursuant to Scetions
607.1104 and 607.1107 of the Florida Business Corporation Act {the "FBCA™). and Sections 53-11-
04 and 53C-7-201 of the North Carolina General Statutes (the "NCGS") (the "Subsidiary Merger”™).

2. The Subsidiary Merger is subject to and conditioned upon:

{a) the partics obtaining all regulatory and other approvals required to effect the
First Merger and the Subsidiary Merger: and

(b) the consummation and effectiveness ol the First Merger.

Upon any termination of the Merger Agreement. the Subsidiary Merger shall be deemed
abandoned and this Plan of Merger shall terminate and be of no further force or effect.

3. The Subsidiary Merger shall have the eftects set forth in Section 6071106 of the
FBCA and Section 33-11-06 of the NCGS. At the time the Subsidiary Merger becomes effective {the
“Iftective Time"). the separate corporate existence of BBE shall cease. and 'CHB shall be the
surviving corporation in the Subsidiary Merger and shall continue to exist under its Articles of
Incorporation and Bylaws and to have the name "First-Citizens Bank & Trust Company.” As a result
of the Subsidiary Merger, Biscayne shall become the direct whollv-owned subsidiary of FCB.



4, At the Effective Time, the eifect of the Subsidiary Merger an the outstanding shares of
the corparations participating in the Subsidiary Merger shall be as follows:

(a) BRI Each owstanding share of BBI's capital stock (all of which will be held by
FCB following the First Merger). and all rights associated therewith. shall be cancelled as a result of the
Subsidiary Merger. and no consideration shall be issued or paid with respect thereto,

(b) FCB: The outstanding shares of FCB's capital stock at the Effective Time shall
not be converted. exchanged. or otherwise altered in any manner by the Subsidiary Merger, and cach
such share shall continue to be an identical outstanding share of FCB's capital stock immediately
following the Effective Time.

s The Articles of Incorporation and Bylaws of FCB will not be amended under this Plan
of Merger and shail continue to be the Articles of [ncorporation and Bvlaws of FCB as the surviving
corporation in the Subsidiary Merger. and the officers and directors of FCB at the time of the Subsidiary
Merger shall serve as the officers and directors of FCB as the surviving corporation.

6. The closing ot the Subsidiary Merger (the "Closing") shall take place at the offices of
FCB in Raleigh. North Carolina, or at such other place as FCB shall designate. on a date specified by
FCB (the "Closing Date"). afier satistaction of all conditions precedent to the Subsidiary Merger that have
not been effectively waived. At the Closing. FCB and BBI each shall take such actions as are required in
this Plan of Merger and as otherwise shall be required by law to consummate the Subsidiary Merger and
cause it 1o become eftective,

Subject to the terms and conditions set forth in this Plan of Merger, the Effective Time of the
Subsidiary Merger shall be the date and time when Articles of Merger are filed with the North Carolina
Commissioner of Banks and the North Carohina Seeretary of State. and with the Florida Department of
State. or at such later time as shail be set forth in such Articles of Merger: provided. however, that in no
event shall the Subsidiarv Merger become effective prior to the consummation and effectiveness of the
First Merger.

7. This Plan of Merger shall be governed and construed in accordance with the laws of the
State of North Carolina. without regard 10 its conflicts of law principles, except that (a) the Subsidiary
Merger also shall be governed by applicable laws of the State of Florida. and (b) matiers relating to the
tiduciary duties of BBI's Board of Directors and similar or related internal affairs matters shall be
subject 1o applicable laws ot the State of Florida,

8. This Plan of Merger may be executed in two or more counterparts. cach of which shall be
deemed to be an original. but all of which together shall constitute one and the same instrument. This
Plan of Merger and any signed agreement or instrument entered into in connection with this Plan of
Merger, and any amendments or waivers hereto or thereto, to the extent signed and delivered by means of
a facsimile machine or by e-mail delivery of a = pdt™ format data file. shall be treated in all manners and
respects as an original agreement or instrument and shall be considered to have the same binding legal
effect as if it were the ariginal signed version thereof detivered in persan.

[Signatre Pages Follow]



IN WITNESS WHEREOQF. BBl and FCB each has caused this Agreement and Plan of Merger to be
executed inits name by its dulv authorized ofticer in cach case as of the date first above written.

FirsT-CIT1ZENS BANK & TrUsT COMPANY

By

Craig L. Nix
Chief Financial Officer

[Signature Page o Agreement and Plan of Merger (Subsidiary Plan of Merger) |



IN WITNESS WHEREOF, BBI and FCB cach has caused this Agreement and Plan of Merger 1o be
exceuted in its name by its duly authorized officer in each case as of the date first above written,

Biscavy~e Bancsnares, Inc.

By:

Thomas D. Lumpkin, 11
Chairman of the Board

[Sivnature Puge to Agreement and Plan of Merger (Subsidiary Plan of Merger) |



APPENDIX C

AGREEMENT AND PLAN OF MERGER
{Bank Plan of Mecerger)

THIS AGREEMENT AND PLAN OF MERGER (this "Plan of Mcrger™) is made and entered into as
ot the dayv of November. 2018, bv and between BISCAYNE BaNK, a Florida banking corporation
("Biscayne™), and FIRST-CITIZENS BANK & TRUST COMPANY. a North Carolina banking corporation
(OIFCI}II)-

WHEREAS. FCB. FC Merger Subsidiary V. Inc. ("Merger Sub”). Biscavne's parent holding
company. Biscavne Bancshares, Inc. ("BBI7). and Biscavne. are parties to that certain Agreement and
Plan of Merger dated as of November . 2018 (the "Merger Agreement”), pursuant 1o which it is
contemplated that Merger Sub. a subsidiary of FCB formed for the purpese of facilitating the
transactions described in the Merger Agreement, will merge with and into BBI (the "First Merger™). with
the result that. upon consummation of the First Merger. BBI will become the direct whollv-owned
subsidiary of FCB: and

WHEREAS. FCB desires that. following the effective time of the First Merger. BBl and
Biscavne will be combined with FCB. with FCRB as the surviving entity, in one or more transactions
effected pursuant to and in accordance with the terms of one or more agreements to be entered into
hetween them and FCB3: and

WHEREAS. as part of the combination of BBl and Biscayne with FCB, and pursuant to a
separate plan of merger of even date herewith. following the First Merger, BBI will merge with and
into FCB (the "Subsidiary Merger™). with the result that Biscavne will become a direct wholly-owned
subsidiary of FCB: and

WHEREAS, FCB and Biscavne desire o provide for the merger of Biscavne with and into FCB.
subsequent to the First Merger and the Subsidiary Merger, on the terms and conditions of this Plan of
Merger,

Now, THEREFORE., in consideration of the foregoing and the provisions set forth below.
Biscavne and FCB agree as follows:

l. Subject to Seetion 2 hervof. Biscayne shall merge with and into FCB pursuant 10
Sections 607.1104 and 607.1107 and 607.1107 of the Florida Business Corporation Act (the
"FBCA™). and Sections 53-11-04 and 53C-7-201 of the North Carolina General Statutes (the
"NCGS™ (the "Bank Merger™).

2. The Bank Merger is subject to and conditioned vpon:

{a) the parties obtaining all regulatory and other approvals required o effect the
First Merger, the Subsidiarv Merger. and the Bank Merger. and

) the consummation and effectivencss of the First Merger and the Subsidiary
Merger.

Upon anv termination of the Merger Agreement. the Bank Merger shall be deemed abandoned
and this Plan ol Merger shall terminate and be of no further force or effect.



KE The Bank Merger shall have the effects set forth in Section 607.1106 of the FBLA and
Section 53-11-06 of the NCGS. At the time the Bank Merger becomes effective (the "Effective
Time™). the separate corporate existence of Biscavne shall cease. and FCB shall be the surviving
corporation in the Bank Merger and shall continue to exist under its Articles of [ncorporation and
Bvlaws and to have the name "First-Citizens Bank & Trust Company.”

4. At the Effective Time. the effect of the Bank Merger on the outstanding shares of the
corporations participating in the Bank Merger shall be as follows:

(a) Biscayne: Each outsianding share of Biscayne's capttal stock (all of which
will be held by FCB following the First Merger and the Subsidiary Merger). and ail rights associated
therewith. shall be cancelled as a result of the Bank Merger and no consideration shall be issued or paid
with respect thereto.

(h) FCB: The outstanding shares of FCB's capital stock at the Effective Time
shall not be converted. exchanged. or otherwise altered in any manner by the Bank Merger. and cach
such share shall continue 1o be an identical outstanding share of FCB's capital stock immediately
following the Effective Time.

5. The Articles of Incorporation and Bylaws of FCB will not be amended under this Plan
of' Merger and shalt continue 1o be the Articles of Incorporation and Bylaws of FCB as the surviving
corporation in the Bank Merger. and the officers and directors of FCB at the time of the Bank Merger
shall serve as the officers and directors of FCI as the surviving corporation.

6. Theclosing of the Bank Merger (the "Closing™) shall take place at the oftices of FCB in
Raleigh. North Carolina, or at such other place as FCB shall designate. on a date specified by FCB (the
"Closing Date™). after satisfaction of all conditions precedent to the Bank Merger that have not been
effectively waived. At the Closing. FCI3 and Biscavne each shall take such actions as are required in
this Plan of Merger and as otherwise shall be required by faw to conswummate the Bank Merger and cause
it 1o become effective.

Subject o the terms and conditions set forth in this Plan of Merger. the Effective Time ol the
Bank Merger shall be the date and time when Articles of Merger are filed with the North Carolina
Commissioner of Banks and the North Carolina Secretary of State, and with the Florida Department of
State. or at such later time as shall be set forth in such Articles of Merger: provided. however, that in no
event shall the Bank Merger become effective prior to consummation and the effectiveness of the First
Merger and the Subsidiary Merger,

7. This Plan of Merger shall be governed and construed in accordance with the laws of
the State of North Carolina. without regard 1o its contlicts of law principles. except that (a} the Bank
Merger also shall be governed by applicable laws of the State of Floridi, and (b) matters relating 1o the
tiduciary duties of Biscavne's Board of Directors and similar or related internal altairs matters shall be
subject to applicable laws of the State of Florida.

8. This Plan of Merger mav be executed in two or more counterparts, cach of which shall
be deemed 1o be an original. but all of which together shall constitute one and the same instrument.
This Plan of Merger and any signed agreement or instrument entered into in connection with this Plan
of Merger. and any amendments or waivers hereto or thereto. to the extent signed and delivered by
means of a facsimile machine or by e-mail delivery ol a . pdf” format data file. shall be treated inall
manner and respects as an original agreement or instrument and shall be considered to have the same
binding legal effect as it it were the onginal signed version thereof delivered in person.

[Signarure Pages Follow]



IN WITNESS WHEREOF. Biscavne and FCB each has caused this Agreement and Plan of Merger
to be executed in its name by its dulv authorized otficer in each case as of the date first above written.

FIRsT-CITIZENS BANK & TRUST COMPANY

Craig .. Nix
Chief Financial Officer

[Signature Page to Agreement and Plan of Merger (Bank Plan of Merger) ]



IN WITNESS WHEREOF, Biscavne and FCI cach has caused this Agreement and Plan of Merger
10 be exccuted in its name by its duly authorized officer in cach case as of the date first above written.

Biscay~E Bask

Byv:

Thomas D. Lumpkin. §i
Chairman of the Board

[Signature Page to Agreement and Plan of Merger (Bank Plan of Merger)]



